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A. PORY ofthis Prospectus has been filed with the Secretary of State of Canada in accordance with. the 
provisions of The Companies Act, 1934, as amended. 


The Shares offered hereby are being offered in Canada but not in the United States of America. This Prospectus is not and in no 
circumstances 1s 1t to be construed as an offering of these Shares in the United States of America or in the territories or possessions thereof, 
or an offering toany resident of the United States of America, or a solicitation of an offer from any such resident to buy any of these Shares. 


NEW ISSUE 


450,000 Shares 


Without Nominal or Par Value 


ountain Oil Pipe Line 
,ompany z a 


Transfer Agent and Registrar: National Trust Company, Limited, 


Toronto, Montreal, Winnipeg, Calgary, Edmonton and Vancouver 


These Shares are speculative, see pages 4 and 5. 


Application for the listing of the Shares of Trans Mountain Oil Pipe Line Company on the Toronto, 
Calgary and Vancouver Stock Exchanges has been approved subject to the filing of documents and evidence 
of satisfactory distribution. 


We, as principals, offer the 450,000 Shares without nominal or par value if, as and when issued and 
accepted by us and subject to the approval of all legal matters on behalf of the Company by Messrs. Borden, 
Elliot, Kelley, Palmer & Sankey, Toronto, and on our behalf by Messrs. Osler, Hoskin & Harcourt, Toronto. 


Price: $10 per share 


All orders for Shares will be received subject to rejection or to allotment, in whole or in part, and the 
right is reserved to close the subscription books at any time without notice. 


It is expected that Share certificates in interim form, exchangeable for certificates in definitive form 
when available, will be ready for delivery in Toronto, Montreal, Winnipeg, Calgary, Edmonton and Vancouver 


on or about January 11, 1952. 


PRINTED IN CANACA 


»»The following information: with regard to Trans Mountain Oil Pipe Line Company has been supplied 
by the President, Robert L. Bridges, Esq.” iver ty 


The Company 


Trans Mountain Oil. Pipe Line Company (hereinafter sometimes referred to as the: ‘‘Company’’) was 
incorporated by Special Act of the Parliament of Canada on March 21st, 1951, for the purpose of construct- 
ing, owning and operating a pipe line for the transportation of crude petroleum from the vicinity, of Edmon- 
ton, Alta., to the vicinity of Vancouver, B.C. es 


All dollar amounts referred to in this Prospectus are Canadian dollars unless otherwise stated. 


Capitalization 
(Upon completion of the proposed financing) 
To be 
Authorized Outstanding 
First Mortgage and. Collateral TrustsBonds? a: 99 qe ea. (1) 
Series A, 44%% Bonds, due April 1st, 1972, (Canadian pay- 
ment). Fe"6 PR Sle aoe vere mg $30,000,000 
Series B, 4% Bonds, due April 1st, 1972, (United States pay- 
MEME) 5. nether Uae ako ecm ae see eee Se Se ER ee $35,000,000 (U.S.) 
Capital Stock.....%1,2%: 408) sae eee 2 en ene an 5,000,000 Shs. 
Shares. of NosPar! Vales weds ee eee ae 1,500,026 Shs. (2) 


(1) No fixed limitation. First Mortgage and Collateral Trust Bonds in excess of the $65,000,000 principal amount presently to 
be issued may be issued in one or more other series, subject to the restrictions to be contained in the Trust Deed securing 
the Bonds, which are summarized below in the paragraph headed ‘‘Certain Provisions of the Trust Deed Securing the First 
Mortgage and Collateral Trust Bonds’”’. 


(2) Of the 1,500,026 Shares of No Par Value to be presently outstanding (which includes 26 shares held by directors or former 
directors of the Company) 670,000 Shares will not be offered to the public but have been or will be sold in Canada and held 
as follows: 


130,000 Shares—Canadian Gulf Oil Company 

130,000 Shares—Imperial Oil Limited 

130,000 Shares—Shell Oil Company of Canada, Limited 

130,000 Shares—Standard Oil Company of British Columbia Limited 
100,000 Shares—Union Oil Company of California 
50,000 Shares—Richfield Oil Corporation 


670,000 Shares 


130,000 Shares will not be offered to the public but have been or will be 
sold in Canada to Canadian Bechtel Limited except as to 15,000 of such 
shares sold in Canada and now held by S. D. Bechtel. 250,000 Shares 
will be offered solely in Canada by the Company to Canadian oil 
producing companies other than the above. The remaining 450,000 
Shares will be offered to the public solely in Canada. 


Proposed Pipe Line 


The proposed pipe line will be located entirely within Canada and will be approximately 695 miles 
in length. The proposed route of the pipe line generally parallels the Canadian National Railways line 
from a point near Edmonton, Alta., through Jasper Park over the Yellowhead Pass to Kamloops, B.C.; 
thence in a south-westerly direction to Merritt, B.C. From this point it parallels the Canadian Pacific Railway 
line to Hope, B.C.; thence down the Fraser River valley to Burnaby, B.C., adjacent to Vancouver, where 
storage facilities will be located. The route of the pipe line is shown in the diagram on page 11 hereof. The 
proposed pipe line route has been covered by detailed reconnaissance surveys, both aerial and overland, and 
the location has been determined. 


The line will be constructed of 24” pipe with two pumping stations, one located near Edmonton and 
the other near Kamloops, and will have an initial average daily capacity of 75,000 bbls. At the present time 
the oil refineries in the Vancouver area have a daily capacity of 29,000 bbls. of crude petroleum. At the time 
the proposed pipe line comes into operation, which it is anticipated will be early in 1954, refinery capacity 
according to present plans of refiners in the area will be such as to provide a potential demand for 37,500 
bbls. per day of Alberta crude petroleum. Storage facilities, having a capacity of 375,000 bbls., will be built 


near Edmonton, and a tank farm, which will provide storage for 720,000 bbls., will be located at the western 
terminus near Burnaby. 


_ While the pipe line will have an initial average daily capacity of 75,000 bbls., this capacity may be 
increased to a maximum of 200,000 bbls. per day. The increase in daily capacity to 200,000 bbls. would 
involve an additional estimated capital cost of approximately $17,500,000 as it would be necessary to add 
three pumping stations, increase the capacity of the two initial pumping stations, increase the storage capacity 
near Edmonton and at the tank farm near Burnaby. In order to handle more Alberta crude petroleum than 
required for the refinery demand in the Vancouver area, it would be necessary to provide a loading line from 
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Burnaby to nearby Burrard Inlet where deep water transportation would be made available. Provision for 
such additional facilities is included in the estimate of $17,500,000. 


Canadian Bechtel Limited, a wholly-owned subsidiary of Bechtel Corporation, will design and supervise 
the construction of the line on behalf of the Company. Bechtel Corporation and its affiliated companies form 
one of the largest pipe line engineering and contracting organizations in the world. Among the more notable 
pipe line projects in which they have held major contracts are the 1068 mile Trans Arabian 30” pipe line from 
the Persian Gulf to the Mediterranean, the 500 mile 34” gas pipe line constructed for the Pacific Gas and 
Electric Company in California, the 556 mile 30” oil pipe line being constructed for the Iraq Petroleum 
Company from Kirkuk, Iraq to the Mediterranean at Banias, Syria, and the Edmonton to Regina section of 
the Interprovincial oil pipe line. 


The Company applied to the Board of Transport Commissioners for Canada for a permit to construct the 
line. The application was heard by the Board on December 10th, 1951, and an order issued on December 
13th, 1951 granting leave to the Company to construct the line. Three pipe line companies, each of which 
had an application for a similar permit before the Board to be heard on December 10th, 1951, withdrew their 
applications without detailing their reasons. The application of a fourth pipe line company, the only other 
similar application of which the Company has knowledge, was, on the request of the applicant company, 
adjourned to the end of February 1952. 


Application has been made to the appropriate governmental authorities for the allocation of steel and 
negotiations are in progress for the purchase of sufficient pipe to complete construction of the entire line. 
On the basis of proposed pipe delivery schedules, the Company expects that construction of the project will 
be completed in December 1953 and that the line will be in operation in the early months of 1954. 


Purpose of Issue 


The proceeds from the sale of 1,500,026 Shares of No Par Value Capital Stock of the Company (includ- 
ing the Shares offered by this Prospectus) together with the net proceeds from the sale of the $65,000,000 
principal amount of First Mortgage and Collateral Trust Bonds, Series A and Series B of the Company 
will aggregate approximately $82,128,000 including premium on the sale of the Series B Bonds and United 
States exchange premium and after deducting miscellaneous expenses including expenses of issue. These 
funds will be used to meet the cost of constructing the pipe line including pumping stations, necessary 
terminal facilities and other costs and to provide working capital, mentioned below under the heading 
“Capital Requirements”. 


Capital Requirements 


The construction cost of the project has been estimated at approximately $80,000,000 by engineers of 
Canadian Bechtel Limited. This estimate is based on material, freight and labour costs in November 1951 
and includes a provision of $6,000,000 for contingencies. The remainder of the proceeds from the sale of the 
Bonds and Shares, of approximately $2,128,000, will be available for working capital. 


Management 


The management and supervision of the Company will be supplied initially by Canadian Bechtel 
Limited and to some extent by the oil companies named above under the heading ‘‘Capitalization”’. 


Oil Reserves in Western Canada 


The oil reserves in Western Canada have been discovered mainly in the Province of Alberta. Large 
scale development began in 1947 when the Leduc field was discovered south-west of Edmonton. 


A study of the present and future oil reserves in Alberta has been made on behalf of the Company by 
Mr. A. I. Levorsen, in co-operation with Link & Nauss Ltd., consulting geologists, Calgary. Mr. A. I. 
Levorsen is a consulting geologist and former Dean of the School of Mineral Sciences at Stanford University 
in California, and former President of the American Association of Petroleum Geologists and of the Geo- 
logical Society of America. A summary included in Mr. Levorsen’s report dated November 8th, 1951, is 
shown below: 


‘“RESERVES: 
Estimated: ailan places October 1958 eo ce ee ats 3,272,000,000 bbls. 
Net estimated recoverable oil (less Norman Wells, Peace River 
area, and Lloydminster area heavy oils), (42% recovery 
FAC CORN dis eit ok reat ene wae Petron ee lsrelne ot eared fe 1,330,000,000 bbls. 
Estimated recoverable reserves as of December 31, 1953...... 1,866,000,000 bbls. 


Estimated ultimate reserve: Several times the present reserve. 


RATES OF PRODUCTION: 


It is probable that the maximum efficient rate of annual production (MER) will 
_ eventually be around 6% to 8% of the recoverable reserve. An MER of 7% isa 
reasonable average figure to be used in estimating the amounts of oil available 


annually. 
Oe. ae 6% MER 7% MER 8% MER 
MER: Oct. 1951......... 218,000 bbls/day 255,000 bbls/day 291,000 bbls/day 
Bt: MBR 19549. Nen. 9088 : 307,000 bbls/day 358,000 bbls/day 409,000 bbls/day 


_Est. MER, 1955.......... 336,000 bbls/day 390,000 bbls/day 453,000 bbls/day 


It is judged that a production rate of 10% to 12% annually of the recoverable reserve might be maintained 
for one or two years in the case of an extreme emergency, but this would reduce the ultimate reserve and 
does not conform to modern engineering and conservation practice.”’ 
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Availability of Alberta Crude Oil for Westward Movement by Pipe Line «) 


Assuming a continuation of the 1947-50 rate of discovery of oil in Alberta, an average 42% recovery 
factor and producibility from recoverable reserves of 7% per year, the estimated availability of Alberta 
crude oil for transportation by Trans Mountain Oil Pipe Line Company for the years 1951, 1954 and 1955 
is shown in the following table compiled by the Company: 


BARRELS PER DAY 


1951 1954 1955 
Producible-crude oil supplyo. seen ae eee 255,000,2) 358,000(2) 390,000,2) 
Prairie Provinces’ requirements............... 86,000 96,000 100,000 
Eastbound pipe line requirements for Great Lakes 
area(daily a verage)iai en. den ee 39,000 92,000 92,000 
Available for Trans Mountain Oil Pipe Line (1). . 130,000 170,000.1) 198,000.1) 


(1)Assuming that Interprovincial Pipe Line Company and the Company are the only companies transport- 
ing crude oil by pipe line out of Alberta. If another oil pipe line were to be constructed the quantity 
of oil shown as available for Trans Mountain Oil Pipe Line would be reduced. 


(2)See estimates under heading ‘‘Rates of Production” stated above on page 3. 
g 


Pacific Northwest Market for Crude Oil 


The Pacific Northwest market for crude oil and petroleum products is divided into five major market 
areas and a potential off-shore market. The five major market areas are: Portland, Oregon; Seattle, Wash- 
ington; Vancouver, British Columbia; Spokane, Washington; and Pasco, Washington. The Far East is not 
considered a normal market by West Coast producers and refiners but shipments are currently being made 
to Japan for the U.S. Army. 


Initially, it is expected that crude oil delivered through the pipe line will supply the refineries in the 
Vancouver area which in 1950 had a total refining capacity of 29,000 bbls. of crude oil per day, while the total 
daily demand in the same year for petroleum products was 42,500 bbls. per day. According to announced 
plans of refiners in the vicinity, refining capacity will be increased to approximately 39,500 bbls. of crude 
petroleum per day in 1954 which could utilize 37,500 bbls. per day of Alberta crude petroleum. 


Apart from British Columbia the only refinery capacity in the Pacific Northwest area consists of one 
refinery at Spokane with a daily capacity of approximately 5,000 bbls. of crude petroleum and two asphalt 
plants at Portland and Seattle with a combined daily capacity of 7,000 bbls. per day of heavy crude oil. 


The following figures taken from a report, dated March 14, 1951, by the Stanford Research Institute, 
Palo Alto, California, an outstanding non-profit industrial research organization, indicate consumption of 
refined products in the Pacific Northwest area: 


REFINED Propucts DEMAND AND ESTIMATED FUTURE DEMAND 
(in terms of barrels of crude oil required per day) 


Area 1940 1949 1955 1960 
Portlandau 4. ae eed eee 50,609 97,640 119,851 130,416 
Seattle me nett arg Se ee cs Ae 40,553 87,884 108,302 121,495 
Vancouver . ¢iis.2ioe ae ee ee 19,213 37,633 45,310 50,603 
Spokane’; UL Se. sale eee eee 9,892 20,585 26,310 30,909 
PASCO ctecncse JA ett GE a eee >, bi. 10,431 13,523 15,863 

Total. .2.te dee eae ee eee 125,438 254,173 313,296 349,286 
Alaskass, ¢. .Sie05 eee roe ee eee 4,994 7,141 8,360 8,955 
Total wncluding Alaska ...eah7o. see 130,432 261,314 321,656 358,241 


The markets for refined products above mentioned are currently supplied in large measure from re- 
fineries in California which will undoubtedly remain a competitive source of supply for the area. Under 
existing conditions, Alberta crude petroleum cannot be used in the Pacific Northwest states, unless new 
refinery capacity is built in that area. No representation is made that additional refinery capacity will 
or will not be built in the Pacific Northwest states or that shippers of Alberta crude petroleum will or will 
not be able to compete successfully for markets in that area. 


Estimated Earnings 


_ Trans Mountain Oil Pipe Line Company may operate as a common carrier and will make transporta- 
tion through the pipe line available to shippers generally, subject to such common carrier obligations as 
may be applicable. 


It is the present intention of the Company to establish a pipe line tariff of approximately 60¢ per barrel 
at the initial estimated throughput of 37,500 barrels per day in 1954. Based on the relative prices prevailing 
today, it is anticipated that this proposed tariff would enable Alberta crude petroleum to compete success- 
fully with California crude petroleum at Vancouver without change in the well-head price in Alberta. 


Should a sufficient market for crude petroleum be developed in the Pacific Northwest states as a result 
of new refineries being built it is expected that the pipe line by operating at higher throughputs would be 
able to reduce the pipe line tariff to an extent that, in large measure, would offset the additional transporta- 
tion costs, United States import taxes and other charges that would be incurred in exporting Alberta 
crude petroleum, thus giving an opportunity to the Alberta producer to compete for these markets. 
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It should be expressly understood however that the shares to be sold by the Company are a speculation. 
As the figures in the table above indicate, the Canadian market on the west coast is restricted and the earn- 
ings will therefore be limited unless an export market is obtained. Before such a development occurs, 
many problems, not all within the control of the Company, will have to be resolved. 


ESTIMATED EARNINGS (SEE NOTE) 
AT VARIOUS THROUGHPUTS AND POSSIBLE TARIFFS 


The following table shows the estimated earnings at various throughputs and possible tariffs based 
on first year conditions as to costs. No representations are made that the throughputs will be obtainable 
or that the tariff will not be higher or lower than indicated, and the earnings shown in the last four columns 
of the table are conditioned upon obtaining an export market for Alberta crude petroleum. 


Average daily. throughputi Barrels), ... 2: ce ves 37,500 75,000 100,000 150,000 200,000 
(2 Stations) (2 Stations) (3 Stations) (4 Stations) (5 Stations) 
Total annual throughput (000 barrels)............ 13,688 21,312 36,500 54,750 73,000 
Pipe Line Tariff (cents per barrel)... ..00..002.... 60 40 30 30 25 
($000) ($000) ($000) ($000) ($000) 
Plant Investment at Cost (See Note)...........05 80,000 80,000 84,500 90,500 97,500 
* * * * * 
MINA EVET UGA. had ine | Ae eiada Deo OkereE ian 8,213 10,950 12,775 16,425 18,250 
Deduct: 
Operating expenses se) 25, OP ee Ae 2,475 3,075 3,475 4,000 5 2a 
Depreciation (3.25%, overall rate) 3... oa. ass 2,600 2,600 2,746 2,941 3,169 
Otalgh xpenses igen ae et WS aver bi! Gietedd able ag 5,075 5,675 6,221 6,941 8,444 
De ee Ves 268 PO TES AE FS A) aes 3,138 IS 6,554 9,484 9,806 
Interest on Series A and Series B Bonds (estimated 
TENA ERTENTE | ca a aR SE ne OE tif ce has il 2,694 2,694 2,694 2,694 2,694 
Times interest on Series A and Series B Bonds earned. 1.16 1.96 2.43 3352 3.64 
Balance beforé income taxesui hs. al eS $ 444 $2,581 $3,860 $6,790 $7,112 
Dedudct—Income' taxes’ ($2.69) 2 8 I 234 1,358 2,030 S012 3,741 
fin Fog REET Ae Bl yeh cates Aamibille eo bina A itera 3 And al 210 12295 1,830 3,218 me 7 | 
Earned per share on 1,500,026 Shares of No Par Value 
Capital Stock (See Note)........... 0c... 0eee $0.14 $0.82 $1.22 $2.15 $2.25 


ALL FIGURES USED ARE FOR ILLUSTRATIVE PURPOSES ONLY 
AND ARE SUBJECT TO CHANGE. 


Note: Throughputs in excess of 75,000 bbls. per day will not be possible without further capital expendi- 
tures being made by the Company. On the basis of present day costs, it is estimated that to achieve 
throughputs of 100,000, 150,000, and 200,000 bbls. per day would require capital expenditures of 
$4,500,000, $6,000,000, and $7,000,000 respectively for each stage or a total of $17,500,000. It is 
not known at this time whether such expenditures would require additional financing in the form 
of bonds or shares or both. Such financing would be necessary if the funds accumulated from de- 
preciation and retained earnings were not sufficient to meet the cost of expansion. No representation 
is made as to the profits that might be available for dividends in any event. 


Deficiency Agreements 


Canadian Gulf Oil Company, Imperial Oil Limited, Richfield Oil Corporation, Shell Oil Company 
of Canada, Limited, Standard Oil Company of British Columbia Limited and Union Oil Company of Cali- 
fornia will each enter into a separate agreement (‘‘Deficiency Agreement’’) with the Company and Montreal 
Trust Company, as trustee, the Trustee under the Trust Deed providing for the issuance of the First Mort- 
gage and Collateral Trust Bonds. All Deficiency Agreements will be in substantially identical form. The 
Deficiency Agreements have actually been executed by the oil companies but are held in escrow and will 
not be delivered unless and until the Trust Deed has been submitted to and approved by each of the oil 
companies which are parties to the Deficiency Agreements, and executed by the Company and Montreal 
Trust Company. 


“TDeficiency”’ (as will be defined in the Deficiency Agreements) means, briefly stated, any amount by 
which the Company shall fail or be unable for any reason whatsoever to make payment in full in cash when 
due of any and all amounts at any time and from time to time required to be paid by the Company (i) for 
principal of, interest and redemption premium on, and sinking fund payments (whether fixed or optional) 
in respect of, any of the Series A and/or Series B Bonds for the time being outstanding and any other pay- 
ments (excluding debt service on Additional Bonds issued under the said Trust Deed) required to be made 
by the Company under the terms of the said Trust Deed, and (ii) for other corporate purposes. 


Each Deficiency Agreement will provide that if at any time and from time to time after the date thereof 
and until such time as all of the Series A Bonds and the Series B Bonds shall have been paid in full in accord- 
ance with their terms, a deficiency shall occur or be anticipated, then the oil company will pay forthwith in 
cash an amount equal to its portion of such deficiency. The said oil companies will be obligated to make 
deficiency payments in accordance with specific allocations amounting in the aggregate to 100% of each 
deficiency and will be severally, but not jointly liable for their respective percentages of each deficiency. 
In the case of each of Canadian Gulf Oil Company, Shell Oil Company of Canada, Limited and Standard Oil 
Company of British Columbia Limited, the payment of their respective entire portions of each and every 
deficiency will be unconditionally guaranteed by Gulf Oil Corporation, Shell Oil Company and Standard Oil 
Company of California respectively. 


The percentage of each deficiency which each oil company will be required to make good will be subject 
to change upon the prior compliance with certain terms and conditions of the Deficiency Agreements, 
provided that the aggregate of all such percentages is always 100%. In this connection reference is made to 
paragraph (0) of the subjoined Statutory Information. 


Each deficiency payment will create a non-interest bearing unsecured indebtedness (“‘deficiency 
credit”) of the Company to the oil company making such payment. Until all Series A Bonds and Series 
B Bonds shall have been paid in full in accordance with their terms, deficiency credits will be repayable 
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only out of future years’ gross revenues and other income of the Company and its subsidiaries, if any, to the 
extent that the same exceed their costs (as will be set forth in the Deficiency Agreements). 


The Company will covenant in each Deficiency Agreement that it will not declare or pay any dividends 
on its shares if, prior to the time of such declaration or payment, any notice of a deficiency has been given 
and all deficiency credits (if any) created by payment pursuant thereto have not been repaid. 


Certain Provisions of the Trust Deed Securing the First Mortgage and Collateral Trust Bonds 


The $30,000,000 principal amount of Series A Bonds and the $35,000,000 (U.S.) principal amount of 
Series B Bonds, referred to in this Prospectus, will be issued under a Deed of Mortgage and Trust (hereinafter 
sometimes referred to as the ‘“Trust Deed’’), to be dated as of December 1, 1951, to be entered into between 
the Company and Montreal Trust Company as Trustee and will, in the opinion of Counsel, be secured by: 


(1) a first fixed and specific mortgage and charge upon all the Company’s real estate, rights of way 
and other immovable properties and rights, pipe purchased for the proposed pipe line, fixed plant 
and fixed equipment and upon all amounts from time to time on deposit with the Trustee as here- 
inafter mentioned; and 


(ii) a first floating charge upon all other present and future property and assets of the Company and its 
undertaking (subject to appropriate provisions permitting the giving of security on property, other 
than specifically mortgaged property, to secure borrowings made for any construction purposes, 
in the ordinary course of business, to any bank or banks, or others; provided that such indebted- 
ness shall mature within twenty-four months, including extensions and renewals) and subject, as to 


both the fixed and floating charges, to minor encumbrances, liens and title defects of a type to be 
defined in the Trust Deed. 


The Trust Deed will provide that the mortgages and charges thereby created shall extend not only to 
assets owned by the Company at the date of execution of the Trust Deed but also to assets thereafter acquired 
and will provide for the execution by the Company from time to time of any instruments which may be 
necessary to make such mortgages and charges effective against such after acquired assets, subject to pro- 
visions permitting the Company to give purchase money mortgages and to assume existing liens on such assets 
and to deposit cash or obligations of Canada and/or the United States of America as security when required 
so to do by governmental or other public authority or by normal business practice in connection with contracts 
or tenders or similar matters in the ordinary course of the Company’s business and for the purpose of carry- 
ing on the same. 


The Trust Deed will provide for the deposit with the Trustee of the amounts payable by the purchasers 
on the sale of the Series A and Series B Bonds and that the Company may direct that all or any part of the 
amount so deposited (hereinafter called the ‘‘deposited moneys’’) shall be invested in bonds, treasury notes 
or bills of the Government of Canada and/or the Government of the United States of America maturing not 
more than five years from the date of investment, pending the use and application of the same as mentioned 
below. Provision will be made for the withdrawal of the deposited moneys from time to time to enable the 
Company to pay the costs incurred by it in connection with the construction of the proposed pipe line, in- 
cluding the acquisition of rights of way. The deposited moneys, to the extent of 100% of the cost of gross 
property additions (as will be defined in the Trust Deed) may be withdrawn only against certificates of 
expenditures for such gross property additions. The Trust Deed will provide that, after the completion of 
the pipe line system, any balance of the deposited moneys not required for the foregoing purpose will be 
applied towards the retirement of Series A and Series B Bonds (one-half Series A and one-half Series B) 
at 100 in the case of Series A Bonds and in the case of Series B Bonds at the then applicable sinking fund 
prices (the Trust Deed to contain in this respect call prices for periods prior to October 1, 1955, pro- 
tecting the 334% yield on the Series B Bonds), or, in lieu of such prepayment, may be used by the Company 
within a period of five years from the completion of the proposed pipe line system to make capital expendi- 
tures for the purpose of extending the pipe line system or increasing its capacity or facilities. Additional 
bonds may not be issued on the basis of property additions acquired through such expenditures. 


The total principal amount of First Mortgage and Collateral Trust Bonds aforesaid, authorized to be 
issued under the Trust Deed, will be unlimited but bonds of one or more series (herein called ‘‘Additional 
Bonds’’) other than Series A and Series B Bonds may be issued at any time and from time to time to the 
extent of 80% of the cost or fair value, whichever is less, of net property additions (as will be defined in the 
Trust Deed), to the extent of 80% of the cost or fair value, whichever is less, of obligations of subsidiaries 
pledged under the Trust Deed, and also to the extent of 80% of the cost or fair value, whichever is less, of 
the issued stock of wholly-owned subsidiaries pledged under the Trust Deed in which case all of the issued 
stock of the subsidiary must at all times be pledged, and provided that 


(a) all Additional Bonds issued against obligations of subsidiaries not wholly-owned shall be limited to 
20% of the total amount of Bonds to be outstanding; 


(b) no Additional Bonds may be issued unless there is an agreement or agreements in effect at that time 
to cover full debt service thereon and such agreement or agreements are at least as favourable (having 
regard to the terms thereof and the parties executing the same) to the holders of such Bonds as the 
agreements hereinbefore referred to under the heading ‘Deficiency Agreements’’; ; 


(c) no Additional Bonds may be issued on the basis of property subject to prior liens or on the basis of 
obligations of subsidiaries which have indebtedness outstanding which is secured by lien other than 
indebtedness to the Company (minor encumbrances, liens and title defects of a type to be defined in the 
Trust Deed shall not constitute liens within the meaning of the above); 


(d) no Additional Bonds may be issued against stock of a wholly-owned subsidiary which has any in- 


debtedness, whether funded or otherwise, from borrowing or preferred stock outstanding and held 
otherwise than by the Company; 


(e) no Additional Bonds may be issued which have an expressed maturity prior to April 1, 1972, or which 
may be redeemed or retired through the operation of a sinking, amortization, improvement or 
renewal or other analogous fund or otherwise at a more rapid rate or a greater percentage than the 
said $65,000,000 principal amount of Bonds; provided that appropriate provisions will be made in the 
Trust Deed permitting the purchase of Additional Bonds by the Company, if there shall be no default 
existing under the Trust Deed, and provided that no Additional Bonds purchased by the Company 


may be re-issued or sold (whether by pledge or otherwise) and that no Bonds shall be issued in sub- 
stitution therefor; 
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(f) subsidiaries are to be defined to include only companies engaged in business the same as or related to 
that of the Company; and 


(g) the cost of the shares or obligations of a subsidiary against which Additional Bonds are issued shall 
be deemed not to exceed the cost or fair value, whichever is less, of property of such subsidiary which 
(if owned by the Company) would constitute net property additions, excluding from the definition of 
net property additions shares or obligations. 


Certain Covenants to be Contained in the Trust Deed 
Including Covenants 3 and 5 restricting the payment of dividends 


The Company will in the Trust Deed, in addition to other covenants, give covenants satisfactory to 
counsel to the following effect that: 


(1) the Company will complete the pipe line with all convenient speed; 


(2) so long as any Series A or Series B Bonds are outstanding, it will not pledge as security for other borrow- 
ings any bonds issued under the Trust Deed having a principal amount exceeding 100% of the amount 
of such other borrowing; 


(3) so long as any of the Series A or Series B Bonds are outstanding, the Company will not declare or pay 
any dividends upon, or purchase or redeem any of its shares, whether now or hereafter issued, unless the 
sum of all payments and expenditures made subsequent to the date of the Trust Deed (including the 
amounts then proposed to be expended for such dividends, purchase or redemption) with respect to 
dividends on shares and the purchase or redemption of shares does not exceed consolidated net income 
(as will be defined in the Trust Deed), as certified by the Treasurer or other financial officer of the 
Company, accrued subsequent to the date of the Trust Deed up to the end of the calendar quarter year 
next preceding the date of such declaration or such proposed payment, purchase or redemption; pro- 
vided that there shall be excluded from the foregoing restrictions and from all calculations under this 
covenant stock dividends and shares purchased or redeemed out of the proceeds of an issue of shares 
made at any time concurrently with or prior to such purchase or redemption and shares of the Company 
exchanged for other shares of the Company; 


(4) so long as any of the Series A or Series B Bonds are outstanding, the Company will not permit any of 
its subsidiaries to purchase any shares of stock of any class of the Company; 


(5) so long as any of the Series A or Series B Bonds are outstanding, the Company will not pay dividends 
which will reduce consolidated net current assets (as will be defined in the Trust Deed) below $1,000,000; 


Reference 1s also made to the covenant of the Company with respect to payment of dividends mentioned on 
page 5 of this Prospectus under the heading ‘‘Deficiency A greements’’. 


(6) so long as any of the Series A or Series B Bonds are outstanding, no subsidiary of the Company shall 
have any indebtedness outstanding except,— 


(i) current indebtedness incurred in the ordinary course of business and maturing not more than 
one year from the date of its incurrence; 


(ii) purchase money mortgages or existing liens on property acquired at not exceeding 80% of the 
cost thereof, provided that, in the case of any subsidiary whose shares or any of whose obligations 
have been used as the basis for the issue of Additional Bonds and remain subject to the specific 
lien of the Trust Deed such property shall not be acquired or constructed to replace, or in exchange 
for, or in lieu of, other property; 


(iii) indebtedness to the Company or a wholly-owned subsidiary of the Company; and 


(iv) indebtedness for taxes or assessments or governmental charges or levies on its property, if such 
taxes or assessments or charges or levies shall not at the time be due and delinquent or if the 
validity thereof shall currently be contested in good faith by appropriate proceedings and if such 
subsidiary shall have set aside on its books reserves deemed by it adequate with respect thereto; 
or mechanics’, carriers’, workmen’s, repairmen’s or other like liens in the ordinary course of business 
in respect of obligations which are not overdue; or liens arising out of judgments or awards against 
such subsidiary with respect to which, within the time fixed by law, it shall in good faith prosecute 
an appeal or proceedings for review and with respect to which it shall have secured a stay of execu- 
tion pending such appeal or proceedings for review; 


(7) so long as any of the Series A or Series B Bonds are outstanding, no subsidiary whose shares have been 
used as the basis for the issue of Additional Bonds and are pledged with the Trustee shall at any time 
have outstanding any shares which are not owned by the Company or a wholly-owned subsidiary of the 
Company and pledged with the Trustee nor any indebtedness, whether funded or otherwise, from 
borrowing except to the Company. 
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Trans Mountain Oil Pipe Line Company 
(Incorporated by Special Act of the Parliament of Canada) 


Balance Sheet as at November 22, 1951 
(Stated in Canadian dollars) 


ASSETS 
CPC 4 SOO ee ER oka eer ee enn. ee, hi 2 ae $423,675 


Expenditures for engineering, surveys, etc. in connection with the construction of an oil pipe line 
from Edmonton, Alberta, to Vancouver, British Columbia (estimated completed cost 


PEO OG ee eR er cc ca ea Mem. oes UC NM Wy: Ub alwedd We 1, Bee 489,390 
or PaiealOm excised ttt eee Ste). ee, I eee ee eae ee et STEP, 34,614 
$947,679 
LIABILITIES 
Reena Naya Die anc aAceeve dala Dilities «26.atates ons Hae leche een eee ee ee eo. a awnt $197,419 


Capital Stock: 
Authorized—5,000,000 shares without nominal or par value 


Pesuecy altel paicl-tiy 11). sons ares ato hor i ie Bs, Rc ay echoed a lis Bue alles hl thao sane nn 750,260 
$947,679 
NOTE: 


The Company has had no income for the period from the date of incorporation on March 21, 1951 to 
November 22, 1951 and all expenditures made relate to the organization of the Company or to the con- 
struction of an oil pipe line. There is therefore no statement of profit and loss for the period. 


APPROVED ON BEHALF OF THE BOARD: 


(Signed) RoBERT L. BripGEs, Director. 


(Signed) D. W. McGrsson, Director. 


To the Directors of 
TRANS MounrtvAIN OIL PIrE LINE COMPANY: 


We have examined the balance sheet of Trans Mountain Oil Pipe Line Company as at November 22, 
1951 and have obtained all the information and explanations we have required. Our examination included 
such tests of the accounting records and other supporting evidence as we considered necessary in the circum- 
stances. In our opinion, the above balance sheet is properly drawn up so as to exhibit a true and correct 
view of the state of the affairs of the Company as at November 22, 1951 according to the best of our infor- 
mation and the explanations given to us and as shown by the books of the Company. 


Toronto, December 13, 1951. 


(Signed) Price WATERHOUSE & CoO., 
Auditors. 


Trans Mountain Oil Pipe Line Company 
« (Incorporated by Special Act of the Parliament of Canada) 


Pro Forma Balance Sheet as at November 22, 1951 
(Stated in Canadian dollars) 
After giving effect as at the date of this pro forma balance sheet to the proposed issue and sale of the 


following securities: 


(a) First Mortgage and Collateral Trust Bonds due April 1, 1972 


Series A—414% Bonds payable in Canadian funds..................--+005- $30,000,000 
Series B—4% Bonds payable in United States funds...................-+00- 35,000,000 


(b) Capital Stock: 
1,425,000 shares without nominal or par value (on the basis that 975,000 shares 
will be sold at $10 and the balance of 450,000 shares will be purchased by the 
underwriters. ati$0250 a share) ys Se ee eee eee > ceed ee 14,025,000 


and the inclusion in the assets of the company of the net cash proceeds (stated in Canadian dollars on 
the basis of an exchange premium of 4% on United States dollars) from the sale of these securities, 
viz. $81,377,922. 


ASSETS 
Cash o.oo. ce oe aldo wee s/ohasels > See eho cat ee ee REY Pee RT: Sate ae ee ee $ 423,675 
Net cash proceeds from the proposed issue and sale of the securities set out in the heading of 
this, pro forma’ balance sheet sae wdata- wee seen ee ee en eee 81,377,922 


Expenditures to November 22, 1951, for engineering, surveys, etc., in connection with the 
construction of an oil pipe line from Edmonton, Alberta, to Vancouver, British Columbia 


(estimated completed scost $80 000000) tem 12a. e eee pe ere eae ee 489,390 
Organization expenses fy. oh, ede re - athe ays ek Fase hens oe Wee oe cae aR ns ee acne en een 34,614 
$82,325,601 

LIABILITIES 
Accounts payable and’ accrued labditiest. ii: Geers ere sree ee ee eee ee ee $ 197,419 


Funded Debt: 


First Mortgage and Collateral Trust Bonds— 
Authorized—no fixed limitation 


Issued and outstanding— 
Series A—414% Bonds due April 1, 1972 payable in Canadian 


funds (Sinking Fund payments commence in 1955)......... $30,000,000 
Series B—4% Bonds due April 1, 1972 payable in United States 

funds (Sinking Fund payments commence in 1955)......... 35,000,000 
Exchange premium (estimated) on Series B Bonds payable in 

United States tunds (See Note) 2 ar. a ae, eee 1,400,000 


66,400,000 
Net premium on sale of Bonds after deducting agents’ commissions and incidental financing 
EXPENSES 1). 79 vias’ ai ok oo Seiko war Me Ge fees be cadet alle see tte curt ee ae S eye ipiyittaeat fra 952,922 


Capital Stock: 


Authorized—5,000,000 shares without nominal or par value 
Issued and paid-up——1,500,026 shares sae. wioaw coe bei iets Vine rie eee ee eee 14,775,260 


$82,325,601 
NOTE: 


The Bonds payable in United States funds are to be sold for United States funds. For the purpose of 
the above pro forma balance sheet the proceeds from the sale of such Bonds have been stated in terms of 
Canadian dollars on the basis of an exchange premium of 4% on United States dollars. This rate closely 
approximates the exchange rate at November 22, 1951 but the actual exchange premium will not be deter- 
minable until the Bonds are paid for and the proceeds used. 


APPROVED ON BEHALF OF THE BOARD: 


(Signed) RoBpert L. BripGEs, Director. 


(Signed) D. W. McGisBon, Director. 


To the Directors of 
TRANS MounrtTaAIN Ort Pree Ling ComPANy: 


We have examined the above pro forma balance sheet of Trans Mountain Oil Pipe Line Company as 
at November 22, 1951 and we report that, in our opinion, it fairly presents the financial position of the 
Company after giving effect as at that date to the proposed issue and sale of the securities set out in the 


heading of this pro forma balance sheet and the inclusion in the assets of the Company of the net cash pro- 
ceeds thereof, viz. $81,377,922. 


Toronto, December 13, 1951. (Signed) PRICE WATERHOUSE & Co., 
Auditors. 
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Statutory Information 


(a) The full name of the Company is TRANS MOUNTAIN OIL PIPE LINE COMPANY. The Com- 
pany was incorporated on March 21, 1951, by Special Act of the Parliament of Canada. The head office 
of the Company is at 314-318 McLeod Building, Edmonton, Alberta. 


(b) The names, descriptions and addresses of the directors, chief executive officers and auditors of the 
Company are as follows: 


Directors 

WILLIAM MATHEWS Vacy ASH........ EXeCuULVEe 0) eee ta ioe ee as 76 Old Forest Hill Road, 
Toronto, Ont. 

RAvpr DouGudAs BAKER Sie... eee FEXECULIVE. A Ck oe sick Soma 3820 Grandview, 
Douglas Highway, Burnaby, B.C. 

STEPHEN DAVISON BECHTEL.......... Execuiutves. Mecee ook ok arcs es 244 Lakeside Drive, 
Oakland, Cal. 

SIDNEY MARTIN BUAIR. Suome.2 eee Engineer: ae sonics sc oats win Bolton, Ont. 

ROBERT UYSLE BRIDGES. 5. ee ALEOFTIOY or oo ous a eRe ene ee 3972 Happy Valley Road, 
Lafayette, Cal. 

JoHN WILLIAMSON HAMILTON......... Solicitor,¢ sie... ey Meep Reels See 68 Highland Crescent, 
York Mills, Ont. 

JoHN KENNETH JAMIESON............ TEXECTILIVE:. isha /-. «Meee sce ie 3 Ravenhill Road, 
Toronto, Ont. 

DoNALD WALKER MCGIBBON......... Executive. web ec neck ees 1374 Avenue Road, 
Toronto, Ont. 

WILLIAM JACOBS WILKINS............ Executivettae, yan»: MMe ation ite <2 1255 Cochran Road, 


Pittsburg 16, Pa. 


Chief Executive Officers 


Chairman. ofj the: Board 4s: eases ae STEPHEN DAVISON BECHTEL....244 Lakeside Drive, 
Oakland, Cal. 

Presid€nt 3, det s Meee OO eee RoBERT LYsSLE BRIDGES........ 3972 Happy Valley Road, 
Lafayette, Cal. 

Vice-Presidéenty < (ae ane eee oe SIDNEY MARTIN BLaAIR......... Bolton, Ont. 

VicerPresidenti tc. aatuie seem oe ae ae MIcHAEL LAWRENCE HAIDER. ..106 Rosedale Heights Drive, 


Toronto, Ont. 


Secretary and Assistant Treasurer.....IAN GRANT WAHN............. 243 Dawlish Ave., 
Toronto, Ont. 


Treasurer and Assistant Secretary..... JosEPH MERRICK TESCHER..... 1155 Waverly Street, 
Palo Alto, Cal. 


Auditors 


Price Waterhouse & Co., Chartered Accountants, Royal Bank Bldg., Toronto, Ont. 


(c) The general nature of the business to be transacted by the Company is the construction and operation 
of a pipe line or pipe lines for the transportation of crude petroleum. 


(d) The authorized share capital of the Company is 5,000,000 shares without nominal or par value all of 
one class, of which at the date hereof 75,026 shares have been issued at the price of $10 per share and are 
fully paid-up. The By-laws of the Company contain provisions to the effect that at all elections of directors 
of the Company each shareholder will be entitled to as many votes as shall equal the number of shares regis- 
tered in his name multiplied by the number of directors to be elected, and that he may cast all of his votes 
for a single director or may distribute them among two or more of the number to be elected. 


(e) The Company proposes to offer, to issue and sell the following securities: 


(1) $30,000,000 principal amount of 444% First Mortgage and Collateral Trust Bonds, Series A, 
(herein sometimes referred to as ‘Series A Bonds”) to be dated as of April 1, 1952, to mature on 
April 1, 1972, and to be payable as to principal, interest and premium (if any) in lawful money 
of Canada. The Series A Bonds will be sold through Wood, Gundy & Company Limited and 
McLeod, Young, Weir & Company Limited, acting as agents for the Company, to a limited num- 
ber of corporate investors at 100 and accrued interest in Canadian funds. 


12 


(2) $35,000,000 principal amount of 4% First Mortgage and Collateral Trust Bonds, Series B, (herein 
sometimes referred to as ‘‘Series B Bonds’’) to be dated as of April 1, 1952, to mature on April 1, 
1972, and to be payable as to principal, interest and premium (if any) in coin or currency of the 
United States of America which at the time is legal tender for public and private debts. The Series 
B Bonds will be sold through Blyth & Co. Inc. and The First Boston Corporation, New York, 
acting as agents for the Company, to a limited number of institutional investors at prices to yield 


334%. 


The Series A and Series B Bonds above referred to will be sold on the basis that the Bonds agreed to be 
Ee See by the respective purchasers will be issued and paid for in cash at the prices above indicated 
as follows: 


SERIES A Bonps 


$7,500,000 on such date in April, 1952, 

$7,500,000 on such date in August, 1952, 

$7,500,000 on such date in December, 1952, and 

$7,500,000 on such date in March, 1953, 

in each case as the Company may advise each purchaser by at least 10 clear days’ prior notice in 
writing; 


SERIES B Bonpbs 


$8,000,000 on April 1, 1952, 

$8,000,000 on such date not earlier than July 1, 1952, and not later than September 1, 1952, 
$8,000,000 on such date not earlier than October 1, 1952, and not later than December 1, 1952, and 
$11,000,000 on such date not earlier than December 1, 1952, and not later than March 31, 1953, 
in each case as the purchaser may advise the Company by at least 20 clear days’ prior notice in 
writing. 


The Company will pay to each purchaser an amount calculated at the rate of 4% of 1% per annum of 
the principal amount of Series A and Series B Bonds covered by commitments received from such 
purchaser, computed from November 19,1951, to the respective dates of delivery of and payment for 
such Bonds. 


(3) 1,425,000 shares without nominal or par value. Of these shares, the Company has arranged to sell 
725,000 shares privately at $10 per share payable in cash against delivery of share certificates in 
interim form which will be exchangeable, without expense to the holders thereof, for share certifi- 
cates in definitive form when such definitive share certificates are available. Of the balance of 
700,000 shares the Company proposes to offer 250,000 shares to certain producers of crude petroleum 
in the Province of Alberta at the price of $10 per share. Reference is made to the conditions upon 
which said 250,000 shares are being offered as mentioned in paragraph (s) hereof. By agreement 
dated December 4, 1951, McLeod, Young, Weir & Company Limited and Wood, Gundy & 
Company Limited, acting as principals, have agreed to purchase at the price of $9.50 per share 
the remaining 450,000 shares and, in addition, such portion, if any, of the said 250,000 shares as 
the Company, as at the close of business on December 12, 1951, shall not have allocated to the pro- 
ducers of crude petroleum in the Province of Alberta above mentioned. As at the close of business 
on December 12, 1951, all of the said 250,000 shares were reserved by the Company for such pro- 
ducers. The shares purchased from the Company by McLeod, Young, Weir & Company Limited 
and Wood, Gundy & Company Limited as aforesaid will be offered by them to the public at the 
price of $10 per share. 


No securities of the Company are covered by options outstanding or proposed to be given. 


(f) The Series A and Series B Bonds and the shares referred to in paragraph (e) hereof are being sold to 
provide the Company with further funds with which to construct a pipe line system for the transportation 
of crude petroleum from the vicinity of Edmonton, Alta., by an all-Canadian route to the vicinity of Van- 
couver, B.C. The approximate amounts to be devoted to these purposes, so far as determinable, are 
estimated as follows: 


Pipe, pipe protection materials, valves and fittings, and pipe laying costs................. $57,000,000 
TMS LEA varies, - 8 Sota RS ete, Rea, ee es | a ee SRP a ee ee nee EME ae ee Se 2,100,000 
A ease ete S MMT) PA c PPR set Pane aS Ai eo a Gee atl s doe diets va a stWgAe wn oie vse alo 3,300,000 
Miscellaneous direct costs (including acquisition of right of way).............. 0000s eee 1,800,000 
Cyetmedd, GUe ieee ANG SMANAGCIMCIE epee: gx ce ca nsbinn PB Re tons 8 6 sofenctae aus mld\bnlew Gh aan Wade 6,600,000 
(APESESC CUTIE CONSUL UCLIDI irae, Soviets sigh ree egh Mibes Ryreotpeon wen Sake npoeaes eypan le ota 3,200,000* 
Gomi cies ieee Mite. elas, FMLA ho SMS ee PROSE Re ee SWS e + SNA ales 6,000,000 
otal neti Mine eames oat.) ae) dyes ius nelle at hats d MWe eet ks « LA WAM tite $80,000,000 
Remainder for working capital................. Ee POULT ahi hah ote ve eiols 2,128,182 


$82,128,182 
*This includes the amount payable by the Company to the Bond purchasers computed as referred to in paragraph (e) hereof. 


(8) No remuneration has been paid or is intended to be paid to the directors of the Company as such during 
the current financial year. No remuneration has been or will be paid during the current financial year to any 
officer at a rate in excess of $10,000 per annum. 


(h) The following are the estimated net proceeds to be derived by the Company from the sale of the Series 
A and Series B Bonds and the 1,425,000 shares referred to in paragraph (e) hereof, on the basis of the same 
being fully taken up and paid for, and the proceeds from 75,026 shares previously sold at $10 per share. It 
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is assumed that the Series A and Series B Bonds will be taken up in the proportions referred to in paragraph 
(e) hereof, on April 1, 1952, August 31, 1952, December 1, 1952 and March 31, 1953. 


(1) -SeriessA. Bonds. «.2:cncans i Bigs uae eco oe eae ek icc ee ee ee $30,000,000 
(2). Series B. Bonds—$36,199,925;(U.S)) ivag dg aie eee pete «eaten Sabie tae ae a 37,647 ,922* 
67,647,922 
Less Commissions os .0'6 2 255 Ss Se ie Seite Berane eee era ee 195,000 
67,452,922 
(3) Shares without.nominal or par valueyi em a ec 14,025,000** 
81,477,922 
Less legal, auditing and miscellaneous expenses.” i 42. (teres tansy n= ot ae ce sae 100,000 
Net: cash proceed$.s. 2). s 3.5 sete Meee pee er ee ee 81,377,922 
Shares without nominal or par value previously sold...............-.0-+eeucseeees 750,260 


$82,128,182 


*Converted into Canadian dollars on the basis of an exchange premium of 4% on U.S. dollars. 


**On the assumption that the 250,000 shares to be offered to certain producers of crude petroleum as contemplated in para- 
graph (e) hereof will be taken up by such producers. 


(i) With respect to the shares proposed to be sold by the Company, the minimum amount which in the 
opinion of the directors of the Company must be raised by the issue of such shares in order to provide the 
balance of the sums required for the purposes specified in paragraph (f) hereof, over and above the amounts 
estimated to be realized from the sale of the Series A and Series B Bonds is $13,900,000. 


(j) The Company proposes to pay commissions aggregating $195,000, partly in U.S. funds, in respect of 
the sale of the Series A and Series B Bonds. 


(k) It is estimated that the preliminary expenses of the Company will amount to approximately $750,000 
inclusive of the preliminary expenses incurred by Canadian Bechtel Limited on behalf of the Company and 
the engineering and survey services furnished by Canadian Bechtel Limited to the Company under the 
agreement of May 17, 1951, between the Company, Canadian Bechtel Limited and Imperial Oil Limited 
referred to in paragraph (r) below, which amounts are included in the estimates set forth in paragraph (f) 
hereof, but exclusive of legal, auditing, printing and miscellaneous expenses in connection with the issue 
of the securities referred to herein and exclusive of the commissions referred to in paragraph (j) hereof. 


(1) The Company proposes to acquire in fee simple lands in the vicinity of Edmonton, Alta., as the site for 
a pumping station and tankage facilities, lands in the vicinity of Kamloops, B.C., as the site for a pumping 
station and lands in the vicinity of Vancouver, B.C., as a site for tankage facilities. The Company also 
proposes to acquire the necessary rights of way to enable it to construct and maintain the pipe line system 
referred to in paragraph (f) hereof, and also the pipe and other materials required for the construction of 
the pipe line system. 


(m) The vendors to the Company of the lands which the Company proposes to acquire as above mentioned 
and the rights of way upon which the pipe line will be constructed will be the various land owners (the num- 
ber of which will be substantial) on or across whose property the facilities for the pipe line system will be 
constructed. The names of these vendors cannot be stated at the present time as the contracts for the acqui- 
sition of such lands and rights of way have not been negotiated. The amounts actually payable to the 
respective vendors will depend on the individual contracts to be negotiated with them. 


The pipe and other materials and supplies required for the construction of the pipe line and the pump- 
ing stations and other facilities required for its operation will be purchased by the Company from manufac- 
turers and suppliers dealing in such items in the ordinary course of business. Negotiations are in progress 
for the purchase of sufficient pipe to complete the line. 


(n) No securities of the Company have been issued or agreed to be issued as fully or partly paid up other- 
wise than in cash. 


(0) First Mortgage and Collateral Trust Bonds 


The $30,000,000 principal amount of Series A Bonds and the $35,000,000 (U.S.) principal amount of 
Series B Bonds referred to in this Prospectus will be issued under a deed of mortgage and trust (hereinafter 
referred to as the ‘“Trust Deed’’), to be dated as of December 1, 1951, to be entered into between the Com- 
pany and Montreal Trust Company, as Trustee, and will in the opinion of counsel be secured by: 


(1) A first fixed and specific mortgage and charge upon all the Company’s real estate, rights of way 
and other immoveable properties and rights, pipe purchased for the proposed pipe line, fixed plant 
and fixed equipment and upon all amounts from time to time on deposit with the Trustee as here- 
inafter mentioned; and 


(2) a first floating charge upon all other present and future property and assets of the Company and 
its undertaking (subject to appropriate provisions permitting the giving of security on property, 
other than specifically mortgaged property, to secure borrowings made for any construction pur- 
poses, in the ordinary course of business, to any bank or banks, or others, provided that such 
indebtedness shall mature within twenty-four months, including extensions and renewals) and sub- 
ject, as to both the fixed and floating charges, to minor encumbrances, liens and title defects of a 
type to be defined in the Trust Deed. 


The Trust Deed will provide that the mortgages and charges thereby created shall extend not only to 
assets owned by the Company at the date of execution of the Trust Deed but also to assets thereafter acquired 
and will provide for the execution by the Company from time to time of any instruments which may be 
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necessary to make such mortgages and charges effective against such after-acquired assets, subject to pro- 
visions permitting the Company to give purchase money mortgages and to assume existing liens on such 
assets and to deposit cash or obligations of Canada and/or the United States of America as security when 
required so to do by governmental or other public authority or by normal -business practice in connection 
with contracts or tenders or similar matters in the ordinary course of the Company’s business and for the 
purpose of carrying on the same. 


__ There will also be included in the Trust Deed provisions for the release, upon certain terms and sub- 
ject to certain conditions, of property from time to time covered by the specific mortgages and charges 
referred to above. 


The Trust Deed will provide for the deposit with the Trustee of the gross proceeds (less the amounts 
payable to each purchaser in respect of commitments made as referred to in subparagraph (2) of para- 
graph (e) hereof) from the sale of the Series A and Series B Bonds and that the Company may direct that 
all or any part of the amount so deposited (hereinafter referred to as the ‘‘deposited moneys’’) shall be 
invested in bonds, treasury notes or bills of the Government of Canada and/or the Government of the 
United States of America maturing not more than five years from the date of investment, pending the use 
and application of the same as mentioned below. Provision will be made for the withdrawal of the deposited 
moneys from time to time to enable the Company to pay the costs incurred by it in connection with the 
construction of the proposed pipe line, including the acquisition of rights of way. The deposited moneys, to 
the extent of 100% of the cost of gross property additions, (as will be defined in the Trust Deed), may be 
withdrawn only against certificates of expenditures for such gross property additions. The Trust Deed will 
provide that, after the completion of the pipe line system, any balance of the deposited moneys not required 
for the foregoing purpose will be applied towards the retirement of Series A and Series B Bonds (one-half 
Series A and one-half Series B) at 100 in the case of Series A Bonds and in the case of Series B Bonds at 
the then applicable sinking fund prices, (the Trust Deed to contain in this respect call prices for periods 
prior to October 1, 1955, protecting the 334% yield on the Series B Bonds) or, in lieu of such prepayment, 
may be used by the Company within a period of five years from the completion of the proposed pipe line sys- 
tem to make capital expenditures for the purpose of extending the pipe line system or increasing its capacity 
or facilities. Additional Bonds may not be issued on the basis of property additions acquired through such 
expenditures. 


_ The Trust Deed will provide for sinking fund payments sufficient to retire Series A and Series B Bonds 
in the following principal amounts, one-half Series A and one-half Series B, on each April 1 and October 1, 
commencing October 1, 1955: 


October 1, 1955, to April 1, 1957, both inclusive, $ 500,000, 
October 1, 1957, to April 1, 1959, both inclusive, $ 750,000, 
October 1, 1959, to April 1, 1962, both inclusive, $1,000,000, 
October 1, 1962, to April 1, 1965, both inclusive, $1,500,000, 
October 1, 1965, to October 1, 1969, both inclusive, $2,000,000 and 
April 1, 1970, to October 1, 1971, both inclusive, $2,500,000. 


The Company is to have the option to make additional sinking fund payments, but the principal 
amount of Bonds which may be retired on any one date by means of such optional payments is not to exceed 
the principal amount required to be retired on that date. The privilege of making such optional sinking 
fund payments is non-cumulative and is to be exercisable only if the Company has outstanding no 
indebtedness from borrowing except First Mortgage and Collateral Trust Bonds; but the principal amount 
of Bonds retired through such optional sinking fund may be applied in reduction of the Company’s liability 
in respect of subsequent mandatory sinking fund payments. Sinking fund payments are to be used to retire 
Series A and Series B Bonds by equal principal amounts. The Company may, at any time when not in default 
under the Trust Deed, purchase Series A and Series B Bonds in the open market or by private contract at 
prices not exceeding the respective sinking fund call prices next applicable, plus accrued interest to the date 
of purchase and costs of purchase; provided that no Bonds purchased by the Company may be re-issued or 
sold (whether by pledge or otherwise) and no Bonds shall be issued in substitution therefor. The Company 
may tender Bonds so purchased to the Trustee in satisfaction in whole or in part of any subsequent man- 
datory or optional sinking fund payment and any Bonds so tendered will be accepted in lieu of cash to the 
amount which would be required to retire an equivalent principal amount of Bonds of the respective series 
so tendered. 


The Series A and Series B Bonds are redeemable on any interest date or dates on or after October 1, 
1955, at the option of the Company in whole or in part, or for sinking fund purposes on 30 to 60 days’ notice. 
If redeemed out of sinking fund moneys, the Series A Bonds are redeemable at 100 and the Series B Bonds 
at prices (to be set out in the Trust Deed) which will protect a yield of 334% per annum to the date fixed 
for such redemption. If redeemed at the option of the Company, otherwise than out of sinking fund moneys, 
where less than the whole of the outstanding Series A and Series B Bonds are to be called for redemption, the 
Company will be obliged to call Bonds in an aggregate principal amount of $1,000,000 or any full multiple 
thereof (to consist of equal principal amounts of Series A Bonds and Series B Bonds) and the redemption 
price will be one full point over the respective sinking fund call prices then applicable. Such right of partial 
redemption will be limited in that such redemption may be made only out of accumulated consolidated net 
income (as will be defined in the Trust Deed) or out of proceeds from the sale of capital stock and such right 
may be exercised only if the Company has outstanding no indebtedness from borrowing other than First 
Mortgage and Collateral Trust Bonds. 


The Bonds will be callable as a whole only on 30 to 60 days’ notice at the applicable sinking fund call 
prices, provided that such call is not in connection with a refunding operation by the application of borrowed 
funds, in the case of funds used to call the Series A Bonds having an interest cost to the Company of less 
than 414% and in the case of funds used to call the Series B Bonds having an interest cost to the Company 
of less than 334%. 


The Trust Deed will contain provisions to the general effect that, so long as any of the Series A or Series 
B Bonds are outstanding, without the consent of the holder of each Bond so outstanding and affected the 
Bondholders shall have no power by modification of the terms of the Trust Deed (1) to extend the maturity 
of any of the Bonds of Series A or Series B or reduce the rate or postpone the payment of interest thereon 
or change the medium of payment or otherwise modify the terms of payment of such principal and interest, 
(2) to deprive the holder of any Bonds of Series A or Series B of the lien upon the specifically mortgaged 
property or to permit the creation of any lien ranking prior to or on a parity with the lien of the Trust Deed 
with respect to any of the specifically mortgaged property, or (3) to reduce the percentage required for the 
taking of any action modifying the Trust Deed. 
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The Trust Deed will contain appropriate provisions requiring pro rata redemption, rather than redemp- 
tion by lot, of Bonds of either Series A or Series B held by a: registered owner upon such owner filing an 
instrument in writing with the Trustee requesting the same. Where more than 20% of the Bonds of any such 
series are outstanding in the form of coupon bearer Bonds such provisions will no longer extend to Bonds of 
such series. Such provisions will not prevent the Company from satisfying any sinking fund payment, in 
whole or in part, by delivery of Bonds purchased by the Company as referred to above. 


The total principal amount of Bonds authorized to be issued under the Trust Deed will be unlimited 
but Bonds of one or more series (herein referred to as ‘‘Additional Bonds’’) other than Series A and Series B 
Bonds may be issued at any time and from time to time to the extent of 80% of the cost or fair value, 
whichever is less, of net property additions (as will be defined in the Trust Deed), to the extent of 80% of 
the cost or fair value, whichever is less, of obligations of subsidiaries pledged under the Trust Deed, and also 
to the extent of 80% of the cost or fair value, whichever is less, of the issued stock of wholly-owned sub- 
sidiaries pledged under the Trust Deed in which case all of the issued stock of the subsidiary must at all 
times be pledged, and provided that 


(1) all Additional Bonds issued against obligations of subsidiaries not wholly-owned shall be limited 
to 20% of the total amount of Bonds to be outstanding; 


(2) no Additional Bonds may be issued unless there is an agreement or agreements in effect at that . 
time to cover full debt service thereon and such agreement or agreements are at least as favourable 
(having regard to the terms thereof and the parties executing the same) to the holders of such 
Bonds as the deficiency agreements hereinafter referred to in-this paragraph (0); 


(3) no Additional Bonds may be issued on the basis of property subject to prior liens or on the basis 
of obligations of subsidiaries which have indebtedness outstanding which is secured by lien other 
than indebtedness to the Company; minor encumbrances, liens and title defects of a type to be 
defined in the Trust Deed shall not constitute liens within the meaning of the above; 


(4) no Additional Bonds may be issued against stock of a wholly-owned subsidiary which has any 
indebtedness, whether funded or otherwise, from borrowing or preferred stock outstanding and 
held otherwise than by the Company; 


(5) no Additional Bonds may be issued which have an expressed maturity prior to April 1, 1972, or 
which may be redeemed or retired through the operation of a sinking, amortization, improve- 
ment or renewal or other analogous fund or otherwise at a more rapid rate or a greater per- 
centage than the said $65,000,000 principal amount of Bonds; provided that appropriate provisions 
will be made in the Trust Deed permitting the purchase of Additional Bonds by the Company, 
if there shall be no default existing under the Trust Deed, and provided that no Additional Bonds 
purchased by the Company may be re-issued or sold (whether by pledge or otherwise) and that 
no Bonds shall be issued in substitution therefor; 


(6) subsidiaries are to be defined to include only companies engaged in business the same as or related 
to that of the Company; and 


(7) the cost of the shares or obligations of a subsidiary against which Additional Bonds are issued shall 
be deemed not to exceed the cost or fair value, whichever is less, of property of such subsidiary 
which (if owned by the Company) would constitute net property additions, excluding from the 
definition of net property additions, shares or obligations. 


The Company proposes to enter into substantially identical agreements (herein referred to as ‘‘defi- 
ciency agreements’’) to all of which Montreal Trust Company will be a party, as follows: with Imperial Oil 
Limited ; with Shell Oil Company of Canada, Limited, with performance of the obligation of Shell Oil Company 
of Canada, Limited guaranteed by Shell Oil Company; with Standard Oil Company of British Columbia 
Limited, with performance of the obligations of Standard Oil Company of British Columbia Limited guar- 
anteed by Standard Oil Company of California; with Canadian Gulf Oil Company, with performance of the 
obligations of Canadian Gulf Oil Company guaranteed by Gulf Oil Company; with Union Oil Company 
of California; and with Richfield Oil Corporation. Under these agreements the several oil companies parties 
thereto will each covenant with the Company and Montreal Trust Company, as Trustee for the benefit of 
the holders of the Series A and Series B Bonds, that, until such time as all of the Series A and Series B Bonds 
shall have been paid in full in accordance with their terms, if and whenever the Company for any reason 
whatsoever (including, without limiting the generality of the foregoing, insufficiency of operating revenue 
whether attributable to default of the Company in performing any of its agreements therein contained or 
otherwise) and whether or not caused by or resulting from any act, omission or circumstance within or with- 
out the control of such oil company or the Company, shall fail or be unable to make payment in full in cash 
in the required currency promptly as and when the same’shall become due (whether on a declaration or at 
maturity or otherwise) of any and all amounts at any time and from time to time required to be paid by the 
Company (i) for principal of, interest and redemption premium on and sinking fund payments (whether 
fixed or optional) in respect of, any of the Series A and/or Series B Bonds for the time being outstanding 
and any other amounts (excluding amounts required to be paid for principal of, interest and redemption 
premium on and sinking fund payments in respect of, bonds other than Series A or Series B Bonds) required 
to be paid by the Company under the terms of the Trust Deed and (ii) for other corporate purposes; then 
such oil company shall pay in cash its portion, as set out in the said agreement, of the deficiency resulting 
from such failure or inability of the Company to pay as aforesaid; the amounts so paid by the several oil 
companies constituting in the aggregate 100% of such deficiency. The said oil companies will be severally, 
but not jointly liable for their respective percentages of each deficiency. 


The deficiency agreements will provide that the respective portion of each deficiency payable by each 
company shall be as follows: 


Column B Column C 
As to the first half As to the second half 
Column A of each deficiency of each deficiency 

CanadianGulf ‘Oil -Company.<ifs SA Say ee 19.403% 6.201% 
Imperial Oil Limited ay 7.1 MG Peer ARR ee, ee 19.403% 88.953% 
Shell Oil Company of Canada, Limited................... 19.403% Nil 
Standard Oil Company of British Columbia Limited....... 19.403% 4.361% 
Union Oil\Company“of Californiay a0...) 0.) See 14.925% 0.485% 
Richfield Oil’ Corporations Vie seh ees lh eee 7.463% ; Nil 

100.000% 100.000% 
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The percentages of the first half of each deficiency shown in Column B are not subject to change. The 
deficiency agreements will permit a variation annually in the percentages of the second half of each deficiency 
shown in Column C provided that no such variation may be made unless the aggregate of the percentages, 
as varied, is 100% of the second half of each deficiency. The oil companies have advised the Company that 
any change made as permitted by the deficiency agreements will be made to the end that the percentage 
payable by each company shall be the percentage which its net ‘‘own interest’’ crude petroleum production 
in yeh isi of the total net ‘‘own interest’’ crude petroleum production in Alberta of all the companies shown 
in Column A. 


Each amount so paid by an oil company in respect of a deficiency shall constitute a non-interest 
bearing unsecured indebtedness (‘‘deficiency credit’’) of the Company to such oil company. Until all the 
Series A and Series B Bonds have been paid in full in accordance with their terms, deficiency credits will be 
repayable in succeeding years but only to the extent in any year that the gross revenues and other income 
of the Company and all its subsidiaries from all sources (as will be defined in the deficiency agreements) for 
the immediately preceding calendar year exceed the costs of the Company (as similarly defined) for the last 
mentioned year. The Company will covenant in the deficiency agreements that until any amounts so paid 
by the oil companies shall be repaid it will not declare or pay any dividends on its capital stock. 


The Trust Deed will contain among other things provisions to the following effect: 
(1) A covenant that the Company will complete the pipe line with all convenient speed; 


(2) A covenant that, so long as any Series A or Series B Bonds are outstanding, it will not pledge as 
security for other borrowings any bonds issued under the Trust Deed having a principal amount 
exceeding 100% of the amount of such other borrowing; 


(3) A covenant that, so long as any of the Series A or Series B Bonds are outstanding, the Company 
will not declare or pay any dividends upon, or purchase or redeem any of its shares, whether 
now or hereafter issued, unless the sum of all payments and expenditures made subsequent to the 
date of the Trust Deed (including the amounts then proposed to be expended for such dividends, 
purchase or redemption) with respect to dividends on shares and the purchase or redemption of 
shares does not exceed consolidated net income (as will be defined in the Trust Deed), as certified 
by the Treasurer or other financial officer of the Company, accrued subsequent to the date of the 
Trust Deed up to the end of the calendar quarter-year next preceding the date of such declaration 
or such proposed payment, purchase or redemption; provided that there shall be excluded from the 
foregoing restrictions and from all calculations under this covenant stock dividends and shares 
purchased or redeemed out of the proceeds of an issue of shares made at any time concurrently 
with or prior to such purchase or redemption and shares of the Company exchanged for other shares 
of the Company; 


(4) A covenant that, so long as any of the Series A or Series B Bonds are outstanding, the Company 
will not permit any of its subsidiaries to purchase any shares of stock of any class of the Company; 


(5) A covenant that, so long as any of the Series A or Series B Bonds are outstanding, the Company 
will not pay dividends which will reduce consolidated net current assets (as will be defined in the 
Trust Deed) below $1,000,000; 


(6) A covenant that, so long as any of the Series A or Series B Bonds are outstanding, no subsidiary 
of the Company shall have any indebtedness outstanding except, 


(i) current indebtedness incurred in the ordinary course of business and maturing not more than 
one year from the date of its incurrence; 


(ii) purchase money mortgages or existing liens on property acquired at not exceeding 80% of the 
cost thereof, provided that, in the case of any subsidiary whose shares or any of whose obliga- 
tions have been used as the basis for the issue of Additional Bonds and remain subject to the 
specific lien of the Trust Deed, such property shall not be acquired or constructed to replace, 
or in exchange for, or in lieu of, other property; 


(iii) indebtedness to the Company or a wholly-owned subsidiary of the Company; and 


(iv) indebtedness for taxes or assessments or governmental charges or levies on its property, if such 
taxes or assessments or charges or levies shall not at the time be due and delinquent or if the 
validity thereof shall currently be contested in good faith by appropriate proceedings and if 
such subsidiary shall have set aside on its books reserves deemed by it adequate with respect 
thereto; or mechanics’, carriers’, workmen’s, repairmen’s or other like liens in the ordinary 
course of business in respect of obligations which are not overdue; or liens arising out of judg- 
ments or awards against such subsidiary with respect to which, within the time fixed by law, 
it shall in good faith prosecute an appeal or proceedings for review and with respect to which 
it shall have secured a stay of execution pending such appeal or proceedings for review; 


(7) A covenant that, so long as any of the Series A or Series B Bonds are outstanding, no subsidiary 
whose shares have been used as the basis for the issue of Additional Bonds and are pledged with 
the Trustee shall at any time have outstanding any shares which are not owned by the Company 
or a wholly-owned subsidiary of the Company and pledged with the Trustee nor any indebted- 
ness, whether funded or otherwise, from borrowing except to the Company. 


The Trust Deed will contain appropriate terms with respect to defaults, releases, mergers and other 
matters usual in a Trust Deed of the nature contemplated. 


(p) The cost of services rendered and to be rendered to the Company in connection with the construction 
of the proposed pipe line system, as well as legal, auditing and miscellaneous services, to the extent that 
they have not already been paid, will be paid for out of the proceeds of the issue of the securities referred 
to in this Prospectus. 


(q) National Trust Company, Limited at its offices in Toronto, Montreal, Winnipeg, Calgary, Edmonton 
and Vancouver will be the Transfer Agent and Registrar of the shares of the Company. Montreal Trust 
Company, 15 King Street West, Toronto, will be the Trustee for the holders of the Series A and Series B Bonds. 
‘Registers upon which fully registered bonds shall be registered as to principal and interest and upon which 
coupon bonds may be registered as to principal and upon which transfers of bonds so registered shall be 
recorded will be kept at the following offices: for the Series A Bonds, at the office of the Trustee at Toronto 
and Montreal; for the Series B Bonds, at the office of The Canadian Bank of Commerce Trust Company 


in New York. 
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(r) In addition to contracts in the ordinary course of its business, namely the construction and operation 
of the pipe line system herein referred to, the Company has entered into the following contracts: ° 


(1) Contract dated May 17, 1951, between the Company, Imperial Oil Limited and Canadian Bechtel 
Limited, acting for itself and also on behalf of S. D. Bechtel, an individual, and on behalf of the 
nominees of S. D. Bechtel, (hereinafter sometimes collectively referred to as ‘‘Canadian Bechtel’’) 
as amended by supplemental contracts dated respectively June 29, 1951,and September 19, 1951. 
Under this agreement Imperial Oil Limited and Canadian Bechtel, stating their understanding 
that in its initial stages the oil pipe line proposed to be constructed might not be a commercially 
profitable venture, each agreed to subscribe for 12,500 shares of the Company at the price of $10 
per share and the Company agreed to accept such subscriptions and to issue such shares. The 
Company agreed to reimburse Canadian Bechtel in the amount of $140,000 for costs and expendi- 
tures incurred (prior to May 1, 1951) by Canadian Bechtel in connection with obtaining the 
incorporation of the Company and in connection with engineering and survey services relating to 
the pipe line system. The Company agreed to cause detailed engineering and field surveys neces- 
sary for the construction of an oil pipe line from Edmonton to Vancouver to be undertaken and 
Canadian Bechtel agreed to perform or cause to be performed all these engineering and field survey 
services. The actual cost of such services of Canadian Bechtel was to be reimbursed by the Company 
and to the extent that such services were performed for Canadian Bechtel by its parent company, 
Bechtel Corporation, such services were to be performed by Bechtel Corporation at cost. The 
agreement also contained provisions designed to permit other oil companies referred to therein 
to become shareholders of the Company upon their undertaking to execute agreements which would 
support the financing of the pipe line. In addition, the agreement provided that Canadian Bechtel 
would continue to make its services and the services of its organization available to the Company 
at cost until a decision was made that the pipe line would be constructed. Following the making 
of such decision, the services of Canadian Bechtel and its organization would be made available 
to the Company on such basis as might then be approved by the directors of the Company and 
Canadian Bechtel. In arriving at the remuneration to be paid to Canadian Bechtel for such further 
services, consideration might be given to engineering and other services theretofore performed at 
cost. The agreement contained a further provision that if at the time it was decided to construct 
the pipe line the shares of the Company owned by Canadian Bechtel would exceed 10% of the total 
number of shares issued or which might be issued under the plan of financing, the Oil Company 
stockholders (as defined in the agreement as amended) would have the option to purchase the num- 
ber of shares of the Company owned by Canadian Bechtel in excess of such 10% figure. In the event 
that the Oil Company stockholders owned equal amounts of the stock of the Company and in 
each such case the number of shares owned was less than 10% of the total shares issued or which 
might be issued under the plan of financing, the Oil Company stockholders would have the right 
to purchase that number of shares of the Company owned by Canadian Bechtel as would result 
in Canadian Bechtel owning no greater number of shares of the Company than owned by each 
of the Oil Company stockholders. Such options were to be exercisable not later than the com- 
pletion of the initial public financing at the same price paid to the Company by Canadian Bechtel 
for such shares. 


(2) Options dated August 14, 1951, granted by the Company to each of Standard Oil Company of 
California and Shell Oil Company whereby in consideration of the sum of $70,000 paid by each 
optionee to the Company the Company granted the optionee an option to subscribe for and 
purchase (subject to the provisions set out in the option agreement) up to as many shares of the 
Company as on the date of exercise of the option should have been issued by the Company to 
Imperial Oil Limited at a price per share equal to the average issue price of the shares issued 
by the Company to Imperial Oil Limited. By assignments, consented to by the Company, dated 
November 7, 1951, and November 9, 1951, respectively, these options were assigned to and have 
been exercised by Standard Oil Company of British Columbia Limited and Shell Oil Company of 
Canada, Limited, the respective assignees of the optionees, in respect of 12,500 shares of the 
Company each and the full subscription price of $125,000 (including the $70,000 paid for the 
option which, in accordance with its terms, was to apply against the subscription price) has been 
paid by each to the Company. 


(3) Letter agreements accepted November 28, 1951, and December 5, 1951, respectively between 
the Company and Wood, Gundy & Company Limited and McLeod, Young, Weir & Company 
Limited and between the Company and Blyth & Co. Inc. and The First Boston Corporation 
providing for the appointment by the Company of the financial houses above mentioned as agents 
for the sale of the Series A and Series B Bonds respectively. 


(4) Contract dated December 4, 1951 between the Company and McLeod, Young, Weir & Company 
Limited and Wood, Gundy & Company Limited providing for the purchase and underwriting, 
subject to fulfilment of certain terms and conditions, of the 700,000 shares of the Company referred 
to in paragraph (e) (3) above. 


(5) Such of the agreements referred to in the third paragraph of paragraph (s) hereof as have at the 
date hereof been executed and delivered. 


Copies of the said contracts and letter agreements and subscriptions above referred to may be inspected 
at Room 2200, 25 King Street West, Toronto, Ontario, during usual business hours of any business day 
during the period of primary distribution of any of the respective issues of securities referred to herein. 


(s) The Company proposes to enter into a Trust Deed to be dated as of December 1, 1951, with Montreal 
Trust Company providing for the issuance of the Series A and Series B Bonds and the Additional Bonds 
referred to in this Prospectus. wig 


The Company also proposes to enter into the deficiency agreements described in paragraph (0) hereof. 


The Company proposes to enter into an agreement with each of the oil companies executing the 
deficiency agreements referred to in paragraph (0) hereof, by which certain conditions will be imposed on 
the right of the Company to make capital expenditures on any single project involving an expenditure on 
such project in excess of $1,000,000 except in connection with the construction of the pipe line system 


referred to in paragraph (f) hereof or increasing its capacity to 200,000 bbls. per day. At the date hereof 
these agreements are in process of execution. 
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The Company also. proposes to enter into an agreement with Canadian Bechtel Limited pursuant to 
which agreement Canadian Bechtel Limited will supervise the construction of the pipe line system and 
provide ‘initially the operating management of the Company. Such agreement will contain. provisions 
for the remuneration of Canadian Bechtel Limited in respect of services to be performed by it. The amount 
of this remuneration has not yet been determined. 


The Company has received subscriptions from Imperial Oil Limited, Standard Oil Company of British 
Columbia Limited, Shell Oil Company of Canada, Limited, Canadian Gulf Oil Company, Union Oil Com- 
pany of California, Richfield Oil Corporation and Canadian Bechtel Limited subscribing for an aggregate 
of 725,000 shares of the Company at the price of $10 per share. The Company will accept such subscriptions 
forthwith upon the filing of a prospectus covering said shares. 


In connection with the offer of 250,000 shares to be made as set forth in paragraph (e) hereof to certain 
producers of crude petroleum in Alberta, the Company intends that the right to subscribe therefor shall be 
conditional upon each subscriber executing a subscription agreement wherein it undertakes, in terms generally 
similar to those of the deficiency agreements described in paragraph (0) hereof, to make good a portion of 
any deficiency occurring prior to December 31, 1956. The portion of each deficiency to be assumed by each 
subscriber is 1/100 of 1% for each 100 shares subscribed for and allotted so that if all of the 250,000 shares 
so offered are taken up the subscribers will be liable in the aggregate for 25% of each deficiency. Each 
subscription agreement will also provide for the repayment of deficiency credits created by deficiency pay- 
ments but any deficiency credits not repaid by December 31, 1961, will be cancelled. The execution of 
subscription agreements as aforesaid will in no way relieve the signatories to or the guarantors of the deficiency 
agreements of any of their obligations thereunder. 


(t) The by-laws of the Company contain the following provisions as to the remuneration of directors: 
“The remuneration to be paid to the directors shall be such as the board of directors shall from time 
to time determine and such remuneration shall be in addition to the salary paid to any officer of the 
Company who is also a member of the board of directors. The directors may also by resolution award 
such remuneration to any director undertaking any special service on the Company’s behalf other 
than the routine work ordinarily required of a director by the Company and confirmation of any such 
resolution or resolutions by the shareholders shall not be required. The directors shall also be entitled 
to be paid their travelling and other expenses properly incurred by them in connection with the affairs 
of the Company.” 


(u) The Company was initially promoted at the instance of S. D. Bechtel, R. L. Bridges and S. M. Blair, 
who are directors and officers of the Company. Messrs. Bechtel, Bridges and Blair are all directors and 
officers of Canadian Bechtel Limited, which is a wholly-owned subsidiary of Bechtel Corporation. Messrs. 
Bechtel and Bridges are officers and/or directors of Bechtel Corporation and Bechtel International Cor- 
poration (which is a wholly-owned subsidiary of Bechtel Corporation) and Mr. Bridges is a shareholder of 
and Mr. Bechtel owns a majority of the shares of Bechtel Corporation. Mr. Bridges is also a partner of the 
legal firm of Thelen, Marrin, Johnson and Bridges, attorneys for Canadian Bechtel Limited, Bechtel In- 
ternational Corporation, and Bechtel Corporation. Canadian Bechtel, Limited and its parent, Bechtel 
Corporation, are interested in the contract referred to in subparagraph (1) of paragraph (r). J. W. 
Hamilton, J. K. Jamieson and D. W. McGibbon are officers and/or employees of Imperial Oil Limited. 
W. M. V. Ash is a director and officer of Shell Oil Company of Canada, Limited and Ralph D. Baker is 
a director and officer of Standard Oil Company of British Columbia Limited. Imperial Oil Limited, Shell 
Oil Company of Canada, Limited and Standard Oil Company of British Columbia Limited are interested 
in the promotion of the Company and the construction of the pipe line system as a means of providing 
for the transportation of crude petroleum from oil fields discovered in Alberta. W. J. Wilkins is an employee 
of Gulf Oil Corporation which will guarantee the obligations of Canadian Gulf Oil Company under one of 
the Deficiency Agreements referred to in paragraph (0) hereof. Under the contract referred to in paragraph 
(r) (1) hereof, the Company has paid to Canadian Bechtel Limited the sum of $140,000 therein referred 
to and in addition the sum of $186,365.78 has been paid and as at November 22, 1951 the sum of 
$177,318.28 is payable by the Company to Canadian Bechtel Limited for services rendered to the Company 
by Canadian. Bechtel Limited since May 1, 1951. Included in the amounts paid or payable to Canadian 
Bechtel Limited as aforesaid are amounts paid or payable to Bechtel Corporation and Bechtel International 
Corporation for services rendered at cost and also included is the sum of approximately $34,500 paid or 
payable as at November 22, 1951 to Thelen, Marrin, Johnson & Bridges, for legal services rendered and 
expenses incurred. Except for the amounts above mentioned, no amounts have been paid or agreed to be 
paid in cash, securities or otherwise to any of the companies referred to in this paragraph or to any of the 
directors of the Company either to induce any such director to become, or to qualify him as a director or 
otherwise for services rendered by him or by any of the said companies in connection with the promotion or 
formation of the Company. 


(v) The Company was organized on April 12, 1951, and it has carried on business since that date. 


(w) So far asis known there are no persons who by reason of beneficial ownership of securities of the Company 
or any agreement in writing are in a position to or are entitled to elect or cause to be elected a majority of 
the directors of the Company. The present shareholders of the Company holding more than five shares 
each are as follows :— 


See SMC CCIICC EMRE IE TMT nnd Seer Tt eh ae Ie ei vin oe eee a Avis me nto ow He Said lees 15,002 shares 
(Sp ieta aing Oan AO HIN 5; so ah beni tmercrren yc hat Pace Sree eee eR RIC Ne ic cre ae ae ee 15,000 shares 
drapemeal Ou Limited 6.0.08 civ eas gee es nadie PRE othe rete Aaer ils wRB ee ities fs delet aes 15,000 shares 
She. Oius@omoany of Ganadalamited marcos os ch © 0M ea sicilaee guy cela Heals, wake 15,000 shares 
Standara Oil Company of British Golumbia Limited... can 250 nee Siw ce ys Sine 15,000 shares 
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The foregoing constitutes full, true and plain disclosure of all material facts in respect of the offering 
of securities referred to above, as required by section 39 of The Securities Act (Ontario), and there is no 
further material information applicable other than in the financial statements or reports where required. 


DaTED at Toronto this 13th day of December, 1951. 


Directors 
(Signed) W. M. V. AsH (Signed) J. W. HAMILTON 
(Signed) R. D, BAKER (Signed) J. K. JAMIESON 
by his attorney by his attorney 
S. M. BLAIR J. W. HAMILTON 
(Signed) S. D. BECHTEL (Signed) D. W. McGr1BBon 
by his attorney 
S. M. BLAIR 
(Signed) S. M. BLAIR (Signed) W. J. WILKINS 
by his attorney 
S. M. BLAIR 
(Signed) ROBERT L. BRIDGES 
Underwriters 


To the best of our knowledge, information and belief, the foregoing constitutes full, true and plain 
disclosure of all material facts in respect of the offering of securities referred to above as required by section 
39 of The Securities Act (Ontario), and there is no further material information applicable other than in 
the financial statements or reports where required. In respect of matters which are not within our knowledge, 
we have relied upon the accuracy and adequacy of the foregoing. 


The following are the names of every person 
having an interest, either directly or in- 
directly, to the extent of not less than 5% in 
the capital of the marginally named under- 


writers. 
McLeop, YouNG, WEIR & COMPANY LIMITED D. I. McLeod, W. E. Young, J. G. Weir, 
by (Signed) J. H. RATCLIFFE, J. H. Ratcliffe, W. H. R. Jarvis, H.S. Backus, 
VICE-PRESIDENT. R. A. Jarvis, F. O. Evans. 


Estate of J. H. Gundy, C. L. Gundy, H. W. 
Woop, Gunpy & COMPANY LIMITED Lofft, W. N. MclIlwraith, W. P. Scott, A. H. 
by (Signed) D. R. WALKER, Williamson, D. R. A. Walker. 
VICE-PRESIDENT. 
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A copy of this Prospectus has been filed with the Secretary of State of Canada in accordance with the 
provisions of The Companies Act, 1934, as amended. 


New Issue 


$30,000,000 | (AN 25 1959 


442% First Mortgage and Collateral Trust Bonds, Series A 


To be dated April Ist, 1952 -. To mature April Ist, 1972 


Principal and half-yearly interest (April lst and October Ist) and redemption premium, if any, payable 
in lawful money of Canada at any branch in Canada (Yukon Territory excepted) of the Company’s 
bankers. Coupon. Bonds in denominations of $1,000 registrable as to principal only and fully registered 
Bonds in denominations of $500 and $1,000 and authorized multiples of $1,000. 


Redeemable at the option of the Company on or after October Ist, 1955, on any interest date on not less 
than 30 or more than 60 days’ notice, (a) in whole or in part, and if in part to the extent of $500,000 
principal amount or multiples thereof, at 101 and accrued interest to the date fixed for redemption out of 
accumulated consolidated net income of the Company or out of the proceeds from the sale of capital stock 
of the Company, provided the Company has outstanding no indebtedness from borrowing except First 
Mortgage and Collateral Trust Bonds; and (b) in whole at 100 and accrued interest to the date fixed for 
redemption, provided that.such call for redemption is not in connection with a refunding operation by the 
application of borrowed funds having an interest cost to the Company of less than 414%, 


Redeemable for Sinking Fund purposes on or after October Ist, 1955, on any interest date on not less 
than 30 or more than 60 days’ notice at 100 and accrued interest to the date fixed for redemption. 
Commencing October Ist, 1955, a Fixed Sinking Fund will be created for the Series A Bonds by pay- 
ment to the Trustee in each of the years 1955 to 1971, both inclusive, of sums sufficient to retire half- 
yearly on April Ist and October 1st the principal amounts specified in paragraph (0) of the subjoined 
Statutory Information. Such Sinking Fund payments are calculated to be sufficient to retire 80% 
of the Series A Bonds prior to maturity. 


In addition to the Fixed Sinking Fund provisions the Company will have the right to redeem by way of 
Optional Sinking Fund on any interest date, beginning October Ist, 1955, an additional principal amount 
of Series A Bonds not in excess of the principal amount of Series A Bonds retired by the Fixed Sinking 


Fund on such date, at 100 and accrued interest to the date fixed for redemption, such right to be non- 


cumulative and to be exercisable only if the Company has outstanding no indebtedness from borrowing 
except First Mortgage and Collateral Trust Bonds; the principal amount of Series A Bonds, if any, so 
retired in excess of the principal amount retired by the Fixed Sinking Fund may be applied to reduce 
the amount of any subsequent Fixed Sinking Fund payment with respect to the Series A Bonds. Any 
Sinking Fund payment may be made in whole or in part by delivery of Series A Bonds to the Trustee 
at the principal amount thereof. 


Trustee: Montreal Trust Company 


In the opinion of Counsel, these Bonds will be investments in which companies registered under Part II of 
The Canadian and British Insurance Companies Act (1932) as amended may, without availing themselves 
for that purpose of the provisions of Subsection 4 of Section 60 of said Act, invest their funds. 


We, as agents for the Company, offer the 414% First Mortgage and Gollxeerat Trust Bonds, Series A, 
if, as and when issued and accepted by us and subject to the approval of all legal matters on behalf of the 
Company by Messrs. Borden, Elliot, Kelley, Palmer & Sankey, Toronto, and on behalf of the purchasers 
by Messrs. Osler, Hoskin & Hareduré, Toronto. 


Price: 100 and accrued interest 


It is expected that Bonds in definitive form will be ready for delivery in Toronto, Montreal and Winnipeg 
on or about April Ist, 1952. 


Wood, Gundy & Company 
Limited 
Toronto Montreal Winnipeg Vancouver Halifax 
Quebec Ottawa Hamilton London, Ont. Kitchener . 
Regina Edmonton Calgary New Westminster 
London, Eng. Victoria Chicago New York 


The following information with regard to Trans Mountain Oil Pipe Line Company has been supplied 
by the President, Robert L. Bridges, Esq. 


The Company 


Trans Mountain Oil Pipe Line Company (hereinafter sometimes referred to as the ‘“‘Company’’) 
was incorporated by Special Act of the Parliament of Canada on March 21st, 1951, for the purpose of 
constructing, owning and operating a pipe line for the transportation of crude petroleum from the vicinity 
of Edmonton, Alta. to the vicinity of Vancouver, B.C. 
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All dollar amounts referred to in this Prospectus are Canadian dollars unless otherwise stated. 


Capitalization 
(Upon completion of the proposed financing) 
. To be 
Authorized _ Outstanding. 
First Mortgage and Collateral Trust Bonds.................. (1) 
Series A, 414% Bonds, due April 1st, 1972, (Canadian 
 <“palymientt) 2005 oS. eS care i cee Re $30,000,000 
Series B, 4% Bonds, due April Ist, 1972, (United States | 
payment 5S a oo) heen eee eee, ee $35,000,000 (U.S.) 
Capital. Stok qa s:,< Sogehs 1 wae olde de seed ee eee 5,000,000 Shs. . 
Shares of No Par Value. s:229s. SL ee ee cae —» 1,500,026 Shs. (2) 


(1) No fixed limitation. First Mortgage and Collateral Trust Bonds in excess of the $65,000,000 principal amount presently to 
be issued may be issued in one or more other series, subject to the restrictions to be contained in the Trust Deed securing 
the Bonds, which are summarized below in the paragraph headed “Security”. 


(2) Of the 1,500,026 Shares of No Par Value to be presently outstanding (which includes 26 shares held by directors or former 
directors of the Company) 670,000 Shares will not be offered to the public but have been or will be sold in Canada and held 
as follows: 

130,000 Shares—Canadian Gulf Oil Company 

130,000 Shares—Imperial Oil Limited 

130,000 Shares—Shell Oil Company of Canada, Limited 

130,000 Shares—Standard Oil Company of British Columbia Limited 

100,000 Shares—Union Oil Company of California ; 
50,000 Shares—Richfield Oil Corporation 


670,000 Shares 


130,000 Shares will not be offered to the public but have been or will be 
sold in Canada to Canadian Bechtel Limited except as to 15,000 of such 
shares sold in Canada and now held by S. D. Bechtel. 250,000 Shares 
will be offered solely in Canada by the Company to Canadian oil 
producing companies other than the above. The remaining 450,000 
Shares will be offered to the public solely in Canada. 


Proposed Pipe Line 


The proposed pipe line will be located entirely within Canada and will be approximately 695 miles 
in length. The proposed route of the pipe line generally parallels the Canadian National Railways line 
from a point near Edmonton, Alta. through Jasper Park over the Yellowhead Pass to Kamloops, B.C.; 
thence in a south-westerly direction to Merritt, B.C. From this point it parallels the Canadian Pacific 
Railway line to Hope, B.C.; thence down the Fraser River valley to Burnaby, B.C., adjacent to Van- 
couver, where storage facilities will be located. The route of the pipe line is shown in the diagram on 
page 11 hereof. The proposed pipe line route has been covered by detailed reconnaissance surveys, both 
aerial and overland, and the location has been determined. 


The line will be constructed of 24” pipe with two pumping stations, one located near Edmonton 
and the other near Kamloops, and will have an initial average daily capacity of 75,000 bbls. At the 
present time the oil refineries in the Vancouver area have a daily capacity of 29,000 bbls. of crude petro- 
leum. At the time the proposed pipe line comes into operation, which it is anticipated will be early in 
1954, refinery capacity according to present plans of refiners in the area will be such as to provide a 
potential demand for 37,500 bbls. per day of Alberta crude petroleum. Storage facilities, having a 
capacity of 375,000 bbls., will be built near Edmonton, and a tank farm, which will provide storage for 
720,000 bbls., will be located at the western terminus near Burnaby. par i . 


While the pipe line will have an initial average daily capacity of 75,000 bbls., this capacity may be 
increased to a maximum of 200,000 bbls. per day. The increase in daily capacity to 200,000 bbls. would 
involve an additional estimated capital cost of approximately $17,500,000 as it would be necessary to 
add three pumping stations, increase the capacity of the two initial pumping stations, increase the storage 
capacity near Edmonton and at the tank farm near Burnaby. In order to handle more Alberta crude 
petroleum than required for the refinery demand in the Vancouver area, it would be necessary to provide 
a loading line from Burnaby to nearby Burrard Inlet where deep water transportation would be made 
available. Provision for such additional facilities is included in the estimate of $17,500,000. 


Canadian Bechtel Limited, a wholly-owned subsidiary of Bechtel Corporation, will design and 
supervise the construction of the line on behalf of the Company. Bechtel Corporation and its affiliated 
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companies form one of the largest pipe line engineering and contracting organizations in the world. 
Among the more notable pipe line projects in which they have held major contracts are the 1068 mile 
Trans Arabian 30” pipe line from the Persian Gulf to the Mediterranean, the 500 mile 34” gas pipe line. 
constructed for the Pacific Gas and Electric Company in California, the 556 mile 30” oil pipe line being 
constructed for the Iraq Petroleum Company from Kirkuk, Iraq to the Mediterranean at Banias, Syria, 
and the Edmonton to Regina section of the Interprovincial oil pipe line. 


The Company applied to the Board of Transport Commissioners for Canada for a permit to construct 
the line. The application was heard by the Board on December 10th, 1951, and an order issued on 
December 13th, 1951 granting leave to the Company to construct the line. Three pipe line companies, 
each of which had an application for a similar permit before the Board to be heard on December 10th, 
1951, withdrew their applications without detailing their reasons. The application of a fourth pipe line 
company, the only other similar application of which the Company has knowledge, was, on the request 
of the applicant company, adjourned to the end of February 1952. 


Application has been made to the appropriate governmental authorities for the allocation of steel 
and negotiations are in progress for the purchase of sufficient pipe to complete construction of the entire 
line. On the basis of proposed pipe delivery schedules, the Company expects that construction of the 
project will be completed in December 1953 and that the line will be in operation in the early months of 
1954. 


Purpose of Issue 


The net proceeds from the sale of the $65,000,000 principal amount of First Mortgage and Collateral 
Trust Bonds, Series A and Series B, together with the proceeds from the sale of 1,500,026 Shares of No 
Par Value Capital Stock of the Company will aggregate approximately $82,128,000 including premium 
on the sale of the Series B Bonds and United States exchange premium and after deducting miscellaneous 
expenses including expenses of issue. These funds will be used to meet the cost of constructing the pipe 
line including pumping stations, necessary terminal facilities and other costs and to provide working 
capital, mentioned below under the heading “‘Capital Requirements”’. 


Capital Requirements 


The construction cost of the project has been estimated at approximately $80,000,000 by engineers 
of Canadian Bechtel Limited. This estimate is based on material, freight and labour costs in November 
1951 and includes a provision of $6,000,000 for contingencies. The remainder of the proceeds from the 
sale of the Bonds and Shares, of approximately $2,128,000, will be available for working capital. 


Management 


The management and supervision of the Company will be supplied initially by Canadian Bechtel 
Limited and to some extent by the oil companies named above under the heading ‘‘Capitalization’’. 


/ 
Oil Reserves in Western Canada 


The oil reserves in Western Canada have been discovered mainly in the Province of Alberta. Large 
scale development began in 1947 when the Leduc field was discovered south-west of Edmonton. 


A study of the present and future oil reserves in Alberta has been made on behalf of the Company 
by Mr. A. I. Levorsen in cooperation with Link & Nauss Ltd., consulting geologists, Calgary. Mr. A. I. 
Levorsen is a consulting geologist and former Dean of the School of Mineral Sciences at Stanford 
University in California, and former President of the American Association of Petroleum Geologists and 
of the Geological Society of America. A summary included in Mr. Levorsen’s report dated November 
8th, 1951, is shown below: 


‘“RESERVES: 
Hstimated ou im place; October V, L951. sii .oe ees eS 3,272,000,000 bbls. 
Net estimated recoverable oil (less Norman Wells, Peace 
River area, and Lloydminster area heavy oils), (42% 
LOLOVENUMACEGEIIEE 6 oi cht tras cs ek geen gc eve ee ke 1,330,000,000 bbls. 
Estimated recoverable reserves as of December 31, 1953..... 1,866,000,000 bbls. 


Estimated ultimate reserve: Several times the present reserve. 


RATES OF PRODUCTION: 


It is probable that the maximum efficient rate of annual production (MER) will 
eventually be around 6% to 8% of the recoverable reserve. An MER of 7% 
is a reasonable average figure to be used in estimating the amounts of oil available 


annually. 
6% MER 7% MER 8% MER 
Iie be ete POL ks en: 218,000 bbls/day 255,000 bbls/day 291,000 bbls/day 
Est. MER, 1954....... 307,000 bbls/day 358,000 bbls/day 409,000 bbls/day 
Est. MER, 1955.5. 4... 336,000 bbls/day 390,000 bbls/day 453,000 bbls/day 


It is judged that a production rate of 10% to 12% annually of the recoverable reserve might be maintained 
for one or two years in the case of an extreme emergency, but this would reduce the ultimate reserve and 
does not conform to modern engineering and conservation practice.”’ 


3 


Availability of Alberta Crude Oil for Westward Movement by Pipe Line (1) - 


Assuming a continuation of the 1947-50 rate of discovery of oil in Alberta, an average 42% recovery 
factor and producibility from recoverable reserves of 7% per year, the estimated availability of Alberta 
crude oil for transportation by Trans Mountain Oil Pipe Line Company for the years 1951, 1954 and 1955 
is shown in the following table compiled by the Company: 


BARRELS PER Day 


1951 «1954 1955 
Producible crude oil supply................ 255,000.(2) 358,000.2) 390,000 2) 
Prairie Provinces’ requirements............ 86,000 96,000 100,000 
Eastbound pipe line requirements for Great es 
Lakes area (daily average)......... Ba. 39,000 92,000 *1.292:000's 0 
Available for Trans Mountain Oil Pipe Line (1) 130,000 170,000a) 198,000) 


a)Assuming that Interprovincial Pipe Line Company and the Company are the only 
companies transporting crude oil by pipe line out of Alberta. Jf another oil pipe — 
line were to be constructed the quantity of oil shown as available for Trans 
Mountain Oil Pipe Line would be reduced. , we 


(2) See estimates under heading ‘‘Rates of Production” stated above on page 3. 


Pacific Northwest Market for Crude Oil 


The Pacific Northwest market for crude oil and petroleum products is divided into five major market 
areas and a potential off-shore market. The five major market areas are: Portland, Oregon; Seattle, 
Washington; Vancouver, British Columbia; Spokane, Washington; and Pasco, Washington. The Far 
East is not considered a normal market by West Coast producers and refiners but shipments are currently 
being made to Japan for the U.S. Army. ail 


Initially, it is expected that crude oil delivered through the pipe line will supply the refineries in the 
Vancouver area which in 1950 had a total refining capacity of 29,000 bbls. of crude oil per day, while the 
total daily demand in the same year for petroleum products was 42,500 bbls. per day. According to 
announced plans of refiners in the vicinity, refining capacity will be increased to approximately 39,500 
bbls. of crude petroleum per day in 1954 which could utilize 37,500 bbls. per day of Alberta crude petroleum. 


Apart from British Columbia the only refinery capacity in the Pacific Northwest area consists of 
one refinery at Spokane with a daily capacity of approximately 5,000 bbls. of crude petroleum and two 
asphalt plants at Portland and Seattle with a combined daily capacity of 7,000 bbls. per day of heavy 
crude oil. 


The following figures taken from a report, dated March 14, 1951, by the Stanford Research Institute, 
Palo Alto, California, an outstanding non-profit industrial research organization, indicate consumption of 
refined products in the Pacific Northwest area: 


REFINED Propucts DEMAND AND ESTIMATED FUTURE DEMAND 
(in terms of barrels of crude oil required per day) 


Area , 1940 1949 1955 1960 
Portland 2.-- see 50,609 97,640 119,851 130,416 
Séattlet 4.24.0) a ae 40,553 j 87,884 108,302 121,495 
Vancouveti..o<s96ene PPR Re AE: 37,633 45,310 50,603 
Spokanet/ 2. <5 martes. 9,892 20,585 26,310 30,909 
PAseG: CLS tee 5,171 10,431 13,523 15,863 

Total ue coe eee 125,438 _ 254,173 313,296 pels? 349,286. 
Alaska: fee sche 4,994 7,141 8,360 8,955 
Total including Alaska 130,432 261,314 321,656 358,241 


The markets for refined products above mentioned are currently supplied in large measure from 
refineries in California which will undoubtedly remain a competitive source of supply for the area. Under 
existing conditions, Alberta crude petroleum cannot be used in the Pacific Northwest states, unless new 
refinery capacity is built in that area. No representation is made that additional refinery capacity will 
or will not be built in the Pacific Northwest states or that shippers of Alberta crude petroleum will or 
will not be able to compete successfully for markets in that area. 


Estimated Earnings 


Trans Mountain Oil Pipe Line Company may operate as a common carrier and will make trans- 
portation through the pipe line available to shippers generally, subject to such common carrier obliga- 
tions as may be applicable. sah 


It is the present intention of the Company to establish a pipe line tariff of approximately 60¢ per 
barrel at the initial estimated throughput of 37,500 barrels per day in 1954. Based on the relative prices 
prevailing today, it is anticipated that this proposed tariff would enable Alberta crude petroleum to com- 


leer ti with California crude petroleum at Vancouver without change in the well-head price 
in Alberta. 


Should a sufficient market for crude petroleum be developed in the Pacific Northwest states as a 
result of new refineries being built it is expected that the pipe line by operating at higher throughputs 
would be able to reduce the pipe line tariff to an extent that, in large measure, would offset the additional 
transportation costs, United States import taxes and other charges that would be incurred in exporting 
Alberta crude petroleum, thus giving an opportunity to the Alberta producer to compete for these 
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markets. It should be expressly understood however that the shares to be sold by the Company are a 
speculation. As the figures in the table above indicate, the Canadian market on the west coast is restricted 
and the earnings will therefore be limited unless an export market is obtained. Before such a development 
occurs, many problems, not all within the control of the Company, will have to be resolved. 


; EsTIMATED EARNINGS (SEE NOTE) 
*' at Various THROUGHPUTS AND POSSIBLE TARIFFS 


_ The following table shows the estimated earnings at various throughputs and possible tariffs based 
on first year conditions as to costs. No representations are made that the throughputs will be obtainable 
or that the tariff will not be higher or lower than indicated, and the earnings shown in the last four columns 
of the table are conditioned upon obtaining an export market for Alberta crude petroleum. 


Average daily throughput (Barrels). 2. ...¢.5n-,", vot,Duu . 25;,000--  100,000° _ “150,000 *260,000 
as ; wy : ; (2 Stations) (2 Stations) (3 Stations) (4 Stations) (5 Stations) 
Total annual throughput (000 barrels)........ 13,688 27,870 . 36,500 54,750 73,000 
Pipe Line Tariift (cents per barrel)...........-. 60 40 35 30 25 
~ ($000) ($000) ($000) ($000) ($000) 

Plant Investment at Cost (See Note)......... 80,000 80,000 84,500 90,500 97,500 
Annual Revenue........... its GC cee ee ST Ti Meee Loy 10,950 12,745 16,425 18,250 
Deduct: 

WIHEVAURE EXPENSES. 2 fo. ci gels Be 6k % wien 2,475 3,075 3,475 4,000 5,275 

Depreciation (3.25% overall rate)........ 2,600 2,600 2,746 2,941 3,169 
Dre Dy aor CRO “kg RAR lal a 5,075 5,675 6,221 6,941 8,444 
ee LLG on GDA OR Da, Ogi UR 0 Oe Rn Ma 3,138 5,215 6,554 9,484 9,806 
Interest on Series A and Series B Bonds (esti- 

Paated Maxi) 9s he els Wet eae 2,694 2,694 2,694 2,694 2,694 
Times interest on Series A and Series B Bonds 

EEE yaa Bho ee ah Ae Tir a en Ao a a tS Xa) 1.96 2.43 pipes 3.64 
Balance before income taxes................. $ 444 $2,581 $3,860 $6,790 ~ $7,112 
Deduct—Income taxes (52.6%)... ...........- 234 1,358 2,030 Sie 3,741 
NET INCOMB: 24)... Brett Se, ta eid Sh een atl 210 t228 1,830 Sed be! shoy Gh 
Earned per share on 1,500,026 Shares of No Par 


Value Capital Stock (See Note).......... $0.14 $0.82 $1.22 $2.15 $2.25 


ALi PiIGURES, «USED ARE FOR ILLUSTRATIVE 
PURPOSES ONLY AND ARE SUBJECT TO CHANGE. 


Note: Throughputs in excess of 75,000 bbls. per day will not be possible without further capital 
expenditures being made by the Company.. On the basis of present day costs, it is estimated 
that to achieve throughputs of 100,000, 150,000, and 200,000 bbls. per day would require capital 
expenditures of $4,500,000, $6,000,000, and $7,000,000 respectively for each stage or a total of 
$17,500,000. It is not known at this time whether such expenditures would require additional 
financing in the form of bonds or shares or both. Such financing would be necessary if the funds 
accumulated from depreciation and retained earnings were not sufficient to meet the cost of 
expansion. No representation is made as to the profits that might be available for dividends in 
any event. 


Deficiency Agreements 


Canadian Gulf Oil Company, Imperial Oil Limited, Richfield Oil Corporation, Shell Oil Company 
of Canada, Limited, Standard Oil Company of. British Columbia Limited and Union Oil Company of 
California will each enter into a separate agreement (‘‘Deficiency Agreement’’) with the Company and 
Montreal Trust Company, as trustee, the Trustee under the Trust Deed providing for the issuance of 
the First Mortgage and Collateral Trust Bonds. All Deficiency Agreements will be in substantially 
identical form. The Deficiency Agreements have.actually been executed by the oil companies but are 
held in escrow and will not be delivered unless and until the Trust Deed has been submitted to and 
approved by each of the oil companies which are parties to the Deficiency Agreements, and executed by 
the Company and Montreal Trust Company. 


“Deficiency” (as will be defined in the Deficiency Agreements) means, briefly stated, any amount 
by which the Company shall fail or be unable for any reason whatsoever to make payment in full in cash 
when due of any and all amounts at any time and from time to time required to be paid by the Company 
(i) for principal of, interest and redemption premium on, and sinking fund payments (whether fixed or 
optional) in respect of, any of the Series A and/or Series B Bonds for the time being outstanding and 
any other payments (excluding debt service on Additional Bonds issued under the said Trust Deed) 
required to be made by the Company under the terms of the said Trust Deed, and (ii) for other corporate 
purposes. 


Each Deficiency Agreement will provide that if at any time and from time to time after the date 
thereof and until such time as all of the Series A Bonds and the Series B Bonds shall have been paid in 
full in accordance with their terms, a deficiency shall occur or be anticipated, then the oil company will 
pay forthwith in cash an amount equal to its portion of such deficiency. The said oil companies will be 
obligated to make deficiency payments in accordance with specific allocations amounting in the aggregate 
to 100% of each deficiency and will be severally, but not jointly liable for their respective percentages of 
each deficiency. In the case of each of Canadian Gulf Oil Company, Shell Oil Company of Canada, 
Limited and Standard Oil Company of British Columbia Limited, the payment of their respective entire 
portions of each and every deficiency will be unconditionally guaranteed by Gulf Oil Corporation, Shell 
Oil Company and Standard Oil Company of California respectively. 


The percentage of each deficiency which each oil company will be required to make good will be 
subject to change.upon the prior compliance with certain terms and conditions of the Deficiency Agree- 
ments, provided that the aggregate of all such percentages is always 100%. In this connection reference 
is made to paragraph (0) of the subjoined Statutory Information. rt 
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Each deficiency payment will create a non-interest bearing unsecured indebtedness (‘‘deficiency 
credit”’) of the Company to the oil company making such payment. Until all Series A Bonds and Series 
B Bonds shall have been paid in full in accordance with their terms, deficiency credits will be repayable 
only out of future years’ gross revenues and other income of the Company and its subsidiaries, if any, 
to the extent that the same exceed their costs (as will be set forth in the Deficiency Agreements). 


The Company will covenant in each Deficiency Agreement that it will not declare or pay any dividends 
on its shares if, prior to the time of such declaration or payment, any notice of a deficiency has been given 
and all deficiency credits (if any) created by payment pursuant thereto have not been repaid. 


Security 


The $30,000,000 principal amount of Series A Bonds and the $35,000,000 (U.S.) principal amount 
of Series B Bonds, referred to in this Prospectus, will be issued under a Deed of Mortgage and Trust 
(hereinafter sometimes referred to as the ‘“Trust Deed’’), to be dated as of December 1, 1951, to be entered 
into between the Company and Montreal Trust Company as Trustee and will, in the opinion of Counsel, 
be secured by: 


(i) a first fixed and specific mortgage and charge upon all the Company’s real estate, rights of way 
and other immovable properties and rights, pipe purchased for the proposed pipe line, fixed 
plant and fixed equipment and upon all amounts from time to time on deposit with the Trustee 
as hereinafter mentioned; and 


(ii) a first floating charge upon all other present and future property and assets of the Company 
and its undertaking (subject to appropriate provisions permitting the giving of security on 
property, other than specifically mortgaged property, to secure borrowings made for any con- 
struction purposes, in the ordinary course of business, to any bank or banks, or others; provided 
that such indebtedness shall mature within twenty-four months, including extensions and 
renewals) and subject, as to both the fixed and floating charges, to minor encumbrances, liens 
and title defects of a type to be defined in the Trust Deed. 


The Trust Deed will provide that the mortgages and charges thereby created shall extend not only 
to assets owned by the Company at the date of execution of the Trust Deed but also to assets thereafter 
acquired and will provide for the execution by the Company from time to time of any instruments which 
may be necessary to make such mortgages and charges effective against such after acquired assets, sub- 
ject to provisions permitting the Company to give purchase money mortgages and to assume existing 
liens on such assets and to deposit cash or obligations of Canada and/or the United States of America 
as security when required so to do by governmental or other public authority or by normal business 
practice in connection with contracts or tenders or similar matters in the ordinary course of the Com- 
pany’s business and for the purpose of carrying on the same. 


The Trust Deed will provide for the deposit with the Trustee of the amounts payable by the purchasers 
on the sale of the Series A and Series B Bonds and that the Company may direct that all or any part of the 
amount so deposited (hereinafter called the ‘‘deposited moneys’’) shall be invested in bonds, treasury 
notes or bills of the Government of Canada and/or the Government of the United States of America 
maturing not more than five years from the date of investment, pending the use and application of the 
same as mentioned below. Provision will be made for the withdrawal of the deposited moneys from time to 
time to enable the Company to pay the costs incurred by it in connection with the construction of the 
proposed pipe line, including the acquisition of rights of way. The deposited moneys, to the extent 
of 100% of the cost of gross property additions (as will be defined in the Trust Deed) may be withdrawn 
only against certificates of expenditures for such gross property additions. The Trust Deed will provide 
that, after the completion of the pipe line system, any balance of the deposited moneys not required for 
the foregoing purpose will be applied towards the retirement of Series A and Series B Bonds (one-half 
Series A and one-half Series B) at 100 in the case of Series A Bonds and in the case of Series B Bonds at 
the then applicable sinking fund prices (the Trust Deed to contain in this respect call prices for periods 
prior to October 1, 1955, protecting the 334% yield on the Series B Bonds), or, in lieu of such prepayment, 
may be used by the Company within a period of five years from the completion of the proposed pipe 
line system to make capital expenditures for the purpose of extending the pipe line system or increasing ~ 
its capacity or facilities. Additional bonds may not be issued on the basis of property additions acquired 
through such expenditures. 


The total principal amount of First Mortgage and Collateral Trust Bonds aforesaid, authorized 
to be issued under the Trust Deed, will be unlimited but bonds of one or more series (herein called 
‘Additional Bonds’’) other than Series A and Series B Bonds may be issued at any time and from 
time to time to the extent of 80% of the cost or fair value, whichever is less, of net property additions 
(as will be defined in the Trust Deed), to the extent of 80% of the cost or fair value, whichever is less, 
of obligations of subsidiaries pledged under the Trust Deed, and also to the extent of 80% of the cost 
or fair value, whichever is less, of the issued stock of wholly-owned subsidiaries pledged under the Trust 
Deed in which case all of the issued stock of the subsidiary must at all times be pledged, and provided 
that 


(a) all Additional Bonds issued against obligations of subsidiaries not wholly-owned shall be limited 
to 20% of the total amount of Bonds to be outstanding; 


(b) no Additional Bonds may be issued unless there is an agreement or agreements in effect at that time 
to cover full debt service thereon and such agreement or agreements are at least as favourable (having 
regard to the terms thereof and the parties executing the same) to the holders of such Bonds as the 
agreements hereinbefore referred to under the heading ‘Deficiency Agreements’”’; 


(c) no Additional Bonds may be issued on the basis of property subject to prior liens or on the basis 
of obligations of subsidiaries which have indebtedness outstanding which is secured by lien other 
than indebtedness to the Company (minor encumbrances, liens and title defects of a type to be 
defined in the Trust Deed shall not constitute liens within the meaning of the above); 


(d) no Additional Bonds may be issued against stock of a wholly-owned subsidiary which has any 
indebtedness, whether funded or otherwise, from borrowing or preferred stock outstanding and 
held otherwise than by the Company; 
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(e) 


(f) 
(g) 


no Additional Bonds may be issued which have an expressed maturity prior to April 1, 1972, or which 
may be redeemed or retired through the operation of a sinking, amortization, improvement or renewal 
or other analogous fund or otherwise at a more rapid rate or a greater percentage than the said 
$65,000,000 principal amount of Bonds; provided that appropriate provisions will be made in the 
Trust Deed permitting the purchase of Additional Bonds by the Company, if there shall be no 
default existing under the Trust Deed, and provided that no Additional Bonds purchased by the 
Company may be re-issued or sold (whether by pledge or otherwise) and that no Bonds shall be 
issued in substitution therefor; 


subsidiaries are to be defined to include only companies engaged in business the same as or related 
to that of the Company; and 


the cost of the shares or obligations of a subsidiary against which Additional Bonds are issued shall 
be deemed not to exceed the cost or fair value, whichever is less, of property of such subsidiary 
which (if owned by the Company) would constitute net property additions, excluding from the 
definition of net property additions shares or obligations. 


Covenants 
The Company will in the Trust Deed, in addition to other covenants, give covenants satisfactory 


to counsel to the following effect that: 


(1) 
(2) 


(3) 


(4) 


(5) 


(6) 


(7) 


the Company will complete the pipe line with all convenient speed; 


so long as any Series A or Series B Bonds are outstanding, it will not pledge as security for other 
borrowings any bonds issued under the Trust Deed having a principal amount exceeding 100% of 
the amount of such other borrowing; 


so long as any of the Series A or Series B Bonds are outstanding, the Company will not declare 
or pay any dividends upon, or purchase or redeem any of its shares, whether now or hereafter 
issued, unless the sum of all payments and expenditures made subsequent to the date of the Trust 
Deed (including the amounts then proposed to be expended for such dividends, purchase or redemp- 
tion) with respect to dividends on shares and the purchase or redemption of shares does not exceed 
consolidated net income (as will be defined in the Trust Deed), as certified by the Treasurer or other 
financial officer of the Company, accrued subsequent to the date of the Trust Deed up to the end of 
the calendar quarter year next preceding the date of such declaration or such proposed payment, 
purchase or redemption; provided that there shall be excluded from the foregoing restrictions and 
from all calculations under this covenant stock dividends and shares purchased or redeemed out of 
the proceeds of an issue of shares made at any time concurrently with or prior to such purchase or 
redemption and shares of the Company exchanged for other shares of the Company; 


so long as any of the Series A or Series B Bonds are outstanding, the Company will not permit any 
of its subsidiaries to purchase any shares of stock of any class of the Company; 


so long as any of the Series A or Series B Bonds are outstanding, the Company will not pay dividends 
which will reduce consolidated net current assets (as will be defined in the Trust Deed) 
below $1,000,000; | 
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so long as any of the Series A or Series B Bonds are outstanding, no subsidiary of the Company 
shall have any indebtedness outstanding except,— 


(i) current indebtedness incurred in the ordinary course of business and maturing not more than 
one year from the date of its incurrence; 


(ii) purchase money mortgages or existing liens on property acquired at not exceeding 80% of the 
cost thereof, provided that, in the case of any subsidiary whose shares or any of whose obliga- 
tions have been used as the basis for the issue of Additional Bonds and remain subject to the 
specific lien of the Trust Deed such property shall not be acquired or constructed to replace, 
or in exchange for, or in lieu of, other property; 


(iii) indebtedness to the Company or a wholly-owned subsidiary of the Company; and 


(iv) indebtedness for taxes or assessments or governmental charges or levies on its property, if such 
taxes or assessments or charges or levies shall not at the time be due and delinquent or if the 
validity thereof shall currently be contested in good faith by appropriate proceedings and if 
such subsidiary shall have set aside on its books reserves deemed by it adequate with respect 
thereto; or mechanics’, carriers’, workmen’s, repairmen’s or other like liens in the ordinary 
course of business in respect of obligations which are not overdue; or liens arising out of judg- 
ments or awards against such subsidiary with respect to which, within the time fixed by law, 
it shall in good faith prosecute an appeal or proceedings for review and with respect to which 
it shall have secured a stay of execution pending such appeal or proceedings for review; 


so long as any of the Series A or Series B Bonds are outstanding, no subsidiary whose shares have 
been used as the basis for the issue of Additional Bonds and are pledged with the Trustee shall at 
any time have outstanding any shares which are not owned by the Company or a wholly-owned 
subsidiary of the Company and pledged with the Trustee nor any indebtedness, whether funded or 
otherwise, from borrowing except to the Company. ' 


Reference is also made to the covenant of the Company with respect to payment of dividends men- 


tioned on page 5 of this Prospectus under the heading ‘‘Deficiency Agreements.” 
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Trans Mountain Oil Pipe Line Company 
(Incorporated by Special Act of the Parliament of Canada) 


Balance Sheet as at November 22, 1951 
(Stated in Canadian dollars) 


ASSETS 
OAS ae eee hota iain Sek ys o-oo WOON ok Camas onary MORO ued Sent Oley  Siis eyciunte te $423,675 


Expenditures for engineering, surveys, etc. in connection with the construction of an oil pipe 
line from Edmonton, Alberta, to Vancouver, British Columbia (estimated completed 


Bch tam 50h OU) OMI) Settee a eee WA sda site alt Oakes act eRe ay Wharhoasln! > lapuvhaw oi2s SODES AME: 489,390 
reat xno eee Meat ee son ee, ce eee ot eet ee ed 8, 34,614 
$947,679 

LIABILITIES 
Peeomitapayanlerand aecened Mg piities.ace ks. ae tetohhe. © Gleue cS s s calsie en cle aBface 00 Sixlalagis Ms $197,419 


Capital Stock: 
Authorized—5,000,000 shares without nominal or par value 


Pscited ang: Palette — Fis 201s Ares to a.3 6h yt dacatel scat doe PR BE Oe OT he Ye! 750,260 
$947,679 
NOTE: 


The Company has had no income for the period from the date of incorporation on March 21, 1951 to 
November 22, 1951 and all expenditures made relate to the organization of the Company or to the con- 
struction of an oil pipe line. There is therefore no statement of profit and loss for the period. 


APPROVED ON BEHALF OF THE BOARD: 
(Signed) RoBERT L. BripGeEs, Director. 


(Signed) D. W. McGrsson, Director. 


’ To the Directors of 
Trans MounrtTaIn Ort PIPE LINE COMPANY: 

We have examined the balance sheet of Trans Mountain Oil Pipe Line Company as at November 
22, 1951 and have obtained all the information and explanations we have required. Our examination 
included such tests of the accounting records and other supporting evidence as we considered necessary 
in the circumstances. In our opinion, the above balance sheet is properly drawn up so as to exhibit a 
true and correct view of the state of the affairs of the Company as at November 22, 1951 according 
to the best of our information and the explanations given to us and as shown by the books of the Company. 


Toronto, December 138, 1951. 


(Signed) PrIcE WATERHOUSE & Co. 
Auditors. 


Trans Mountain Oil Pipe Line Company 
(Incorporated by Special Act of the Parliament of Canada) 


Pro Forma Balance Sheet as at November 22, 1951 
(Stated in Canadian dollars) 


After giving effect as at the date of this pro forma balance sheet to the proposed issue and sale of the 
following securities: 


(a) First Mortgage and Collateral Trust Bonds due April 1, 1972 


Series A—4144% Bonds payable in Canadian funds............... Sieiled: $30,000,000 
Series B—4% Bonds payable in United States funds.................... 35,000,000 


(b) Capital Stock: 
1,425,000 shares without nominal or par value (on the basis that 975,000 
shares will be sold at $10 and the balance of 450,000 shares will be 
purchased by the underwriters at $9.50 a share).................... 14,025,000 


and the inclusion in the assets of the company of the net cash proceeds (stated in Canadian dollars 
on the basis of an exchange premium of 4% on United States dollars) from the sale of these securities, 
viz. $81,377,922. 


ASSETS My 
Cash . oy 2. od ese oOo «ee de th aa aa $ 423,675 
Net cash proceeds from the proposed issue and sale of the securities set out in the heading 
of this pro forma balance sheet..... = s2:<: 29 - ae ee +2 ee 81,377,922 


Expenditures to November 22, 1951, for engineering, surveys, etc., in connection with 
the construction of an oil pipe line from Edmonton, Alberta, to Vancouver, British 


Columbia. (estimated completed cost $80,000;/000)...... 9.8... 00 -. 1-7 eee 489,390 
Organization expenses. . 0... «Riss 4, he cee Petes cope See sme 34,614 
$82,325,601 

LIABILITIES 
Accounts. payable and acerued Jiabilities:sim 0k 3 ota ie ee ere $ 197,419 


Funded Debt: 


First Mortgage and Collateral Trust Bonds— 
Authorized—no fixed limitation 
Issued and outstanding— 


Series A—4144% Bonds due April 1, 1972 payable in 
Canadian funds (Sinking Fund payments commence 
itt 1955). Sa. .2W aa SOR eee ee ee eee hae $30,000,000 


Series B—4% Bonds due April 1, 1972 payable in United 
States funds (Sinking Fund payments commence in 


11535) nr te Me ye NR 35,000,000 
Exchange premium (estimated) on Series B Bonds payable 
in United States funds (See Wote)/<0). . an at oe ee 1,400,000 


66,400,000 
Net premium on sale of Bonds after deducting agents’ commissions and incidental financing 

EXPENSES... 2 sc safes. PRs SL, Spee aaa ek a ae | eee ee 952,922 
Capital Stock: 

Authorized—5,000,000 shares without nominal or par value 

Issued and paid-up—1,500,026 shares 2.0% yi 0.29 .). ele ee ee 14,775,260 


$82,325,601 
NOTE: 


The Bonds payable in United States funds are to be sold for United States funds. For the purpose 
of the above pro forma balance sheet the proceeds from the sale of such Bonds have been stated in terms 
of Canadian dollars on the basis of an exchange premium of 4% on United States dollars. This rate 
closely approximates the exchange rate at November 22, 1951 but the actual exchange premium will 
not be determinable until the Bonds are paid for and the proceeds used. 


APPROVED ON BEHALF OF THE BOARD: 
(Signed) Rosert L. Brinces, Director. 


(Signed) D. W. McGisson, Director. 
To the Directors of 


Trans MountaIn O1v Pree LINE Company: 
We have examined the above pro forma balance sheet of Trans Mountain Oil Pipe Line Company 
as at November 22, 1951 and we report that, in our opinion, it fairly presents the financial position of the 


Company after giving effect as at that date to the proposed issue and sale of the securities set out in the 


heading of this pro forma balance sheet and the inclusion in the assets of the Company of the net cash 
proceeds thereof, viz. $81,377,922. 


Toronto, December 13, 1951. 
(Signed) PRrIcE WATERHOUSE & Co. 


Auditors. 
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Statutory Information 


(a) The full name of the Company is TRANS MOUNTAIN OIL PIPE LINE COMPANY. The 
Company was incorporated on March 21, 1951, by Special Act of the Parliament of Canada. The head 
office of the Company is at 314-318 McLeod Building, Edmonton, Alberta. 


(b) The names, descriptions and addresses of the directors, chief executive officers and auditors of the 
Company are as follows: 


Directors 
WILLIAM MaTHEws Vacy ASH....... EXeCutives .@e eee 76 Old Forest Hill Road, 
Toronto, Ont. 

RaLpH DouGLAS BAKER..«........... Executive. -40 an coe ot on ees 3820 Grandview, 
Douglas Highway, Burnaby, B.C. 

STEPHEN DAVISON BECHTEL......... EXectitives -e me) we eae see 244 Lakeside Drive, 
Oakland, Cal. 

SIDNEY MARTIN BEATRi cage ss ee Engineér.:; oay eee wee bee Bolton, Ont. 

ROBERT UE YSLE*BRIDGES..cemee eee Attorney 28-28% wees ne 3972 Happy Valley Road, 
Lafayette, Cal. 

JOHN WILLIAMSON HAMILTON........ Soliettor [ee eis ene 68 Highland Crescent, 
York Mills, Ont. 

JoHN KENNETH JAMIESON........... Precutive: «Angee et eoee oe 3 Ravenhill Road, ; 
Toronto, Ont. 

DONALD WALKER MCGIBBON........ EXeCutiveemee 565% sag aseeee 1374 Avenue Road, 
Toronto, Ont. 

WILLIAM JACOBS WILKINS........... Hixecutive tine. we 4 Wie. 2008 4 oh.) ore 1255 Cochran Road, 


Pittsburg 16, Pa. 


Chief Executive Officers 


Chairman of the’ Board “same... Fos. STEPHEN DAVISON BECHTEL. . 244 Lakeside Drive, 
Oakland, Cal. 

President. «us sist ee a eee ees ROBERT LYSLE BRIDGES...... 3972 Happy Valley Road, 
Lafayette, Cal. 

Vice=President. 4’... cb eee ee SIDNEY MARTIN BLAIR....... Bolton, Ont. 

Vice- Rgesi@iemin:. ciletiicnn cme eae ae MICHAEL LAWRENCE HAIDER.106 Rosedale Heights Drive, 


Toronto, Ont. 


Secretary and Assistant Treasurer....IAN GRANT WAHN........... 243 Dawlish Ave., 
Toronto, Ont. 


Treasurer and Assistant Secretary.... JOSEPH MERRICK TESCHER. ..1155 Waverly Street, 
Palo Alto, Cal. 


Auditors 


Price Waterhouse & Co., Chartered Accountants, Royal Bank Bldg., Toronto, Ont. 


(c) The general nature of the business to be transacted by the Company is the construction and operation 
of a pipe line or pipe lines for the transportation of crude petroleum. 


(d) The authorized share capital of the Company is 5,000,000 shares without nominal or par value 
all of one class, of which at the date hereof 75,026 shares have been issued at the price of $10 per share 
and are fully paid-up. The By-laws of the Company contain provisions to the effect that at all elections 
of directors of the Company each shareholder will be entitled to as many votes as shall equal the number 
of shares registered in his name multiplied by the number of directors to be elected, and that he may 


ae of his votes for a single director or may distribute them among two or more of the number to be 
elected. 


(e) The Company proposes to offer, to issue and sell the following securities: 


(1) $30,000,000 principal amount of 414% First Mortgage and Collateral Trust Bonds, Series A, 
(herein sometimes referred to as ‘‘Series A Bonds’’) to be dated as of April 1, 1952, to mature 
on April 1, 1972, and to be payable as to principal, interest and premium (if any) in lawful 
money of Canada. The Series A Bonds will be sold through Wood, Gundy & Company Limited 
and McLeod, Young, Weir & Company Limited, acting as agents for the Company, to a limited 
number of corporate investors at 100 and accrued interest in Canadian funds. 
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(2) $35,000,000 principal amount of 4% First Mortgage and Collateral Trust Bonds, Series B, 
(herein sometimes referred to as ‘‘Series B Bonds’) to be dated as of April 1, 1952, to mature ~ 
on April 1, 1972, and to be payable as to principal, interest and premium (if any) in coin or 
currency of the United States of America which at the time is legal tender for public and private 

_ debts. The Series B Bonds will be sold through Blyth & Co. Inc. and The First Boston Corpor- 
ation, New York, acting as agents for the Company, toa limited number of institutional investors 
at prices to yield 334%. 


The Series A and Series B Bonds above referred to will be sold on the basis that the Bonds agreed 
to be purchased by the respective purchasers will be issued and paid for in cash at the prices above 
indicated as follows: 


SERIES A Bonps 


$7,500,000 on such date in April, 1952, 

$7,500,000 on such date in August, 1952, 

$7,500,000 on such date in December, 1952, and 

$7,500,000 on such date in March, 1953, Lie ae * 
in each case as the Company may advise each purchaser by at least 10 clear days’ prior notice in 
writing; 


SERIES B Bonps 


$8,000,000 on April 1, 1952, 

$8,000,000 on such date not earlier than July 1, 1952, and not later than September 1, 1952, 
$8,000,000 on such date not earlier than October 1, 1952, and not later than December 1, 1952, 
and 

$11,000,000 on such date not earlier than December 1, 1952, and not later than March 31, 1953, 
in each case as the purchaser may advise the Company by at least 20 clear days’ prior notice in 
writing. 


The Company will pay to each purchaser an amount calculated at the rate of 4 of 1% per annum 
of the principal amount of Series A and Series B Bonds covered by commitments received from 
such purchaser, computed from November 19, 1951, to the respective dates of delivery of and pay- 
ment for such Bonds. 


(3) 1,425,000 shares without nominal or par value. Of these shares, the Company has arranged to 
sell 725,000 shares privately at $10 per share payable in cash against delivery of share certifi- 
cates in interim form which will be exchangeable, without expense to the holders thereof, for 
share certificates in definitive form when such definitive share certificates are available. Of the 
balance of 700,000 shares the Company proposes to offer 250,000 shares to certain producers of 
crude petroleum in the Province of Alberta at the price of $10 per share. Reference is made 
to the conditions upon which said 250,000 shares are being offered as mentioned in paragraph (s) 
hereof. By agreement dated December 4, 1951, McLeod, Young, Weir & Company Limited 
and Wood, Gundy & Company Limited, acting as principals, have agreed to purchase at the 
price of $9.50 per share the remaining 450,000 shares and, in addition, such portion, if any, of 
the said 250,000 shares as the Company, as at the close of business on December 12, 1951, shall 
not have allocated to the producers of crude petroleum in the Province of Alberta above men- 
tioned. As at the close of business on December 12, 1951, all of the said 250,000 shares were 
reserved by the Company for such producers. The shares purchased from the Company by 
McLeod, Young, Weir & Company Limited and Wood, Gundy & Company Limited as afore- 
said will be offered by them to the public at the price of $10 per share. 


No securities of the Company are covered by options outstanding or proposed to be given. 


(f) The Series A and Series B Bonds and the shares referred to in paragraph (e) hereof are being sold to 
provide the Company with further funds with which to construct a pipe line system for the transportation 
of crude petroleum from the vicinity of Edmonton, Alta. by an all-Canadian route to the vicinity of 
Vancouver, B.C. The approximate amounts to be devoted to these purposes, so far as determinable, 
are estimated as follows: 


Pipe, pipe protection materials, valves and fittings, and pipe laying costs.............. $57,000,000 
A cae ets en Okc en ENN Sees Bis dlinaeh. chats, 135 Lect rab. bay bntiey Able UG MEE uacutwraun Ve oe ge ee 2,100,000 
RAPPERS METS EIGHT MEM RM a ha 5.5 sank AN Caton c dvofoanecajaiss's Sls WR aL aE eames bs tae ae 3,300,000 
Miscellaneous direct costs (including acquisition of right of way).................005- 1,800,000 
Berieat seOemecrine and IMAanagemMent oi scnc sive open eake aE minee Ee ine cutis oem ek ae 6,600,000 
WMG E Ctl a SRE OIG TEICLION «1/4 waiter ordecwoh ws x6. 0 cds aah sloaticee Cmugtusitnrs sc ots ee eke aaa 
Meee parctncmy ay AeA AMATI DR cee Junk. sotish gh pant Mb Sac NIM tether edie. 6,0 ; 
SrEC ISL TMM INNS Bae 100 ye Ac cs SEE de bec tS oe as RRA T Sah Bie $80,000,000 


2,128,182 
$82,128,182 


*This includes the amount payable by the Company to the Bond purchasers computed as referred to in paragraph (e) hereof. 


(g) No remuneration has been paid or is intended to be paid to the directors of the Company as such 
during the current financial year. No remuneration has been or will be paid during the current financial 
year to any officer at a rate in excess of $10,000 per annum. 


(h) The following are the estimated net proceeds to be derived by the Company from the sale of the 
Series A and Series B Bonds and the 1,425,000 shares referred to in paragraph (e) hereof , on the basis of 
the same being fully taken up and paid for, and the proceeds from 75,026 shares previously sold at $10 
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hare. It is assumed that the Series A and Series B Bonds will be taken up in the proportions referred 
ace wi tiedink (e) hereof, on April 1, 1952, August 31, 1952, December 1, 1952 and March 31, 1953. 


1) Series A Bonds. oss iii oasis scans 6s Sp cides Re ies) eo $30,000,000 
i} Series B. Bonds—$36,199,925 (U.5.).% hago ehenint eoaaebc sk sae 37,647 ,922* 
67,647,922 
Less Commissions... o¢.4:.s.s: +6: sva, slo wageravete ei so tales Rehan ieee ne a ae 195,000 
67,452,922 
(3) Shares without nominal or par valle... 0-7. : «2--ea- ee 7) oe ee ee 14,025,000** 
81,477,922 
Less legal, auditing and miscellaneous expenses......- 66. 0+ sss sees ee eeeeseeees 100,000 
Net cash proceeds... ou. cscs ad eww ale 26 she cles te COUNEN RENE: REMne ts Inte annette terete 81,377,922 
Shares without nominal or par value previously:sold. (530470 .. wngieee eee eee 750,260 


$82,128,182 


*Converted into Canadian dollars on the basis of an exchange premium of 4% on U.S. dollars. 


**On the assumption that the 250,000 shares to be offered to certain producers of crude petroleum as contemplated in para- 
graph (e) hereof will be taken up by such producers. 


(i) With respect to the shares proposed to be sold by the Company, the minimum amount which in 
the opinion of the directors of the Company must be raised by the issue of such shares in order to provide 
the balance of the sums required for the purposes specified in paragraph (f) hereof, over and above the 
amounts estimated to be realized from the sale of the Series A and Series B Bonds is $13,900,000. 


(j) The Company proposes to pay commissions aggregating $195,000, partly in U.S. funds, in respect 
of the sale of the Series A and Series B Bonds. 


(k) It is estimated that the preliminary expenses of the Company will amount to approximately $750,000 
inclusive of the preliminary expenses incurred by Canadian Bechtel Limited on behalf of the Company 
and the engineering and survey services furnished by Canadian Bechtel Limited to the Company under 
the agreement of May 17, 1951, between the Company, Canadian Bechtel Limited and Imperial Oil 
Limited referred to in paragraph (r) below, which amounts are included in the estimates set forth in 
paragraph (f) hereof, but exclusive of legal, auditing, printing and miscellaneous expenses in connection 
with the issue of the securities referred to herein and exclusive of the commissions referred to in para- 
graph (j) hereof. 


(1) The Company proposes to acquire in fee simple lands in the vicinity of Edmonton, Alta., as the 
site for a pumping station and tankage facilities, lands in the vicinity of Kamloops, B.C., as the site for 
a pumping station and lands in the vicinity of Vancouver, B.Oeaera site for tankage facilities. The 
Company also proposes to acquire the necessary rights of way to enable it to construct and maintain 
the pipe line system referred to in paragraph (f) hereof, and also the pipe and other materials required 
for the construction of the pipe line system. 


(m) The vendors to the Company of the lands which the Company proposes to acquire as above men- 
tioned and the rights of way upon which the pipe line will be constructed will be the various land owners 
(the number of which will be substantial) on or across whose property the facilities for the pipe line 
system will be constructed. The names of these vendors cannot be stated at the present time as the 
contracts for the acquisition of such lands and rights of way have not been negotiated. The amounts 
actually payable to the respective vendors will depend on the individual contracts to be negotiated with 
them. 


The pipe and other materials and supplies required for the construction of the pipe line and the 
pumping stations and other facilities required for its operation will be purchased by the Company from 
manufacturers and suppliers dealing in such items in the ordinary course of business. Negotiations are 
in progress for the purchase of sufficient pipe to complete the line. 


(n) No securities of the Company have been issued or agreed to be issued as fully or partly paid up 
otherwise than in cash. ’ 


(o) First Mortgage and Collateral Trust Bonds 


The $30,000,000 principal amount of Series A Bonds and the $35,000,000 (U.S.) principal amount of 
Series B Bonds referred to in this Prospectus will be issued under a deed of mortgage and trust (herein- 
after referred to as the ‘‘Trust Deed’’), to be dated as of December 1, 1951, to be entered into between 
the Company and Montreal Trust Company, as Trustee, and will in the opinion of counsel be secured by: 


(1) A first fixed and specific mortgage and charge upon all the Company’s real estate, rights of 
way and other immoveable properties and rights, pipe purchased for the proposed pipe line, 
fixed plant and fixed equipment and upon all amounts from time to time on deposit with the 
Trustee as hereinafter mentioned; and 


(2) a first floating charge upon all other present and future property and assets of the Company 
and its undertaking (subject to appropriate provisions permitting the giving of security on 
property, other than specifically mortgaged property, to secure borrowings made for any con- 
struction purposes, in the ordinary course of business, to any bank or banks, or others, provided 
that such indebtedness shall mature within twenty-four months, including extensions and 
renewals) and subject, as to both the fixed and floating charges, to minor encumbrances, liens 
and title defects of a type to be defined in the Trust Deed. 
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The Trust Deed will provide that the mortgages and charges thereby created shall extend not only 
to assets owned by the Company at the date of execution of the Trust Deed but also to assets thereafter 
acquired and will provide for the execution by the Company from time to time of any instruments which 
may be necessary to make such mortgages and charges effective against such after-acquired assets, sub- 
ject to provisions permitting the Company to give purchase money mortgages and to assume existing 
liens on such assets and to deposit cash or obligations of Canada and/or the United States of America 
as security when required so to do by governmental or other public authority or by normal business 
practice in connection with contracts or tenders or similar matters in the ordinary course of the Com- 
pany’s business and for the purpose of carrying on the same. 


_ There will also be included in the Trust Deed provisions for the release, upon certain terms and 
subject to certain conditions, of property from time to time covered by the specific mortgages and charges 
referred to above. 


The Trust Deed will provide for the deposit with the Trustee of the gross proceeds (less the amounts 
payable to each purchaser in respect of commitments made as referred to in subparagraph (2) of para- 
graph (e) hereof) from the sale of the Series A and Series B Bonds and that the Company may direct that 
all or any part of the amount so deposited (hereinafter referred to as the ‘‘deposited moneys’’) shall be 
invested in bonds, treasury notes or bills of the Government of Canada and/or the Government of the 
United States of America maturing not more than five years from the date of investment, pending the 
use and application of the same as mentioned below. Provision will be made for the withdrawal of the 
deposited moneys from time to time to enable the Company to pay the costs incurred by it in connection 
with the construction of the proposed pipe line, including the acquisition of rights of way. The deposited 
moneys, to the extent of 100% of the cost of gross property additions, (as will be defined in the Trust 
Deed), may be withdrawn only against certificates of expenditures for such gross property additions. 
The Trust Deed will provide that, after the completion of the pipe line system, any balance of the deposited 
moneys not required for the foregoing purpose will be applied towards the retirement of Series A and 
Series B Bonds (one-half Series A and one-half Series B) at 100 in the case of Series A Bonds and in the 
case of Series B Bonds at the then applicable sinking fund prices, (the Trust Deed to contain in this 
respect call prices for periods prior to October 1, 1955, protecting the 334% yield on the Series B Bonds) 
or, in lieu of such prepayment, may be used by the Company within a period of five years from the com- 
pletion of the proposed pipe line system to make capital expenditures for the purpose of extending the 
pipe line system or increasing its capacity or facilities. Additional Bonds may not be issued on the basis 
of property additions acquired through such expenditures. 


The Trust Deed will provide for sinking fund payments sufficient to retire Series A and Series B 
Bonds in the following principal amounts, one-half Series A and one-half Series B, on each April 1 and 
October 1, commencing October 1, 1955: 


October 1, 1955, to April 1, 1957, both inclusive, $ 500,000, 
October 1, 1957, to April 1, 1959, both inclusive, $ 750,000, 
October 1, 1959, to April 1, 1962, both inclusive, $1,000,000, 
October 1, 1962, to April 1, 1965, both inclusive, $1,500,000, 
October 1, 1965, to October 1, 1969, both inclusive, $2,000,000 and 
April 1, 1970, to October 1, 1971, both inclusive, $2,500,000. 


The Company is to have the option to make additional sinking fund payments, but the principal 
amount of Bonds which may be retired on any one date by means of such optional payments is not to 
exceed the principal amount required to be retired on that date. The privilege of making such optional 
sinking fund payments is non-cumulative and is to be exercisable only if the Company has out- 
standing no indebtedness from borrowing except First Mortgage and Collateral Trust Bonds; but the 
principal amount of Bonds retired through such optional sinking fund may be applied in reduction of the 
Company’s liability in respect of subsequent mandatory sinking fund payments. Sinking fund pay- 
ments are to be used to retire Series A and Series B Bonds by equal principal amounts. The Company 
may, at any time when not in default under the Trust Deed, purchase Series A and Series B Bonds in the 
open market or by private contract at prices not exceeding the respective sinking fund call prices next 
applicable, plus accrued interest to the date of purchase and costs of purchase; provided that no Bonds 
purchased by the Company may be re-issued or sold (whether by pledge or otherwise) and no Bonds 
shall be issued in substitution therefor. The Company may tender Bonds so purchased to the Trustee 
in satisfaction in whole or in part of any subsequent mandatory or optional sinking fund payment and 
any Bonds so tendered will be accepted in lieu of cash to the amount which would be required to retire an 
equivalent principal amount of Bonds of the respective series so tendered. 


The Series A and Series B Bonds are redeemable on any interest date or dates on or after October 
1, 1955, at the option of the Company in whole or in part, or for sinking fund purposes on 30 to 60 days’ 
notice. If redeemed out of sinking fund moneys, the Series A Bonds are redeemable at 100 and the Series 
B Bonds at prices (to be set out in the Trust Deed) which will protect a yield of 334% per annum to the 
date fixed for such redemption. If redeemed at the option of the Company, otherwise than out of sinking 
fund moneys, where less than the whole of the outstanding Series A and Series B Bonds are to be called 
for redemption, the Company will be obliged to call Bonds in an aggregate principal amount of $1,000,000 
or any full multiple thereof (to consist of equal principal amounts of Series A Bonds and Series B Bonds) 
and the redemption price will be one full point over the respective sinking fund call prices then applicable. 
Such right of partial redemption will be limited in that such redemption may be made only out of 
accumulated consolidated net income (as will be defined in the Trust Deed) or out of proceeds from the 
sale of capital stock and such right may be exercised only if the Company has outstanding no indebtedness 
from borrowing other than First Mortgage and Collateral Trust Bonds, 


The Bonds will be callable as a whole only on 30 to 60 days’ notice at the applicable sinking fund 
call prices, provided that such call is not in connection with a refunding operation by the application 
of borrowed funds, in the case of funds used to call the Series A Bonds having an interest cost to the Com- 
pany of less than 414% and in the case of funds used to call the Series B Bonds having an interest cost 


to the Company of less than 334%. 


The Trust Deed will contain provisions to the general effect that, so long as any of the Series A or 
Series B Bonds are outstanding, without the consent of the holder of each Bond so outstanding and 
affected the Bondholders shall have no power by modification of the terms of the Trust Deed (1) to 
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extend the maturity of any of the Bonds of Series A or Series B or reduce the rate or postpone the payment 
of interest thereon or change the medium of payment or otherwise modify the terms of payment of such 
principal and interest, (2) to deprive the holder of any Bonds of Series A or Series B of the lien upon the 
specifically mortgaged property or to permit the creation of any lien ranking prior to or on a parity with 
the lien of the Trust Deed with respect to any of the specifically mortgaged property, or (3) to reduce the 
percentage required for the taking of any action modifying the Trust Deed. 


The Trust Deed will contain appropriate provisions requiring pro rata redemption, rather than’ 
redemption by lot, of Bonds of either Series A or Series B held by a registered owner upon such owner 
filing an instrument in writing with the Trustee requesting the same. Where more than 20% of the 
Bonds of any such series are outstanding in the form of coupon bearer Bonds such provisions will no 
longer extend to Bonds of such series. Such provisions will not prevent the Company from satisfying 
any sinking fund payment, in whole or in part, by delivery of Bonds purchased by the Company as 
referred to above. 


The total principal amount of Bonds authorized to be issued under the Trust Deed will be unlimited 
but Bonds of one or more series (herein referred to as “‘Additional Bonds’’) other than Series A and 
Series B Bonds may be issued at any time and from time to time to the extent of 80% of the cost or 
fair value, whichever is less, of net property additions (as will be defined in the Trust Deed), to the extent 
of 80% of the cost or fair value, whichever is less, of obligations of subsidiaries pledged under the Trust 
Deed, and also to the extent of 80% of the cost or fair value, whichever is less, of the issued stock of wholly- 
owned subsidiaries pledged under the Trust Deed in which case all of the issued stock of the subsidiary 
must at all times be pledged, and provided that: 


(1) all Additional Bonds issued against obligations of subsidiaries not wholly-owned shall be limited 
to 20% of the total amount of Bonds to be outstanding; 


(2) no Additional Bonds may be issued unless there is an agreement or agreements in effect at that 
time to cover full debt service thereon and such agreement or agreements are at least as favourable 
(having regard to the terms thereof and the parties executing the same) to the holders of such 
Bonds as the deficiency agreements hereinafter referred to in this paragraph (0); 


(3) no Additional Bonds may be issued on the basis of property subject to prior liens or on the 
basis of obligations of subsidiaries which have indebtedness outstanding which is secured by 
lien other than indebtedness to the Company; minor encumbrances, liens and title defects of a 
type to be defined in the Trust Deed shall not constitute liens within the meaning of the above; 


(4) no Additional Bonds may be issued against stock of a wholly-owned subsidiary which has any 
indebtedness, whether funded or otherwise, from borrowing or preferred stock outstanding and 
held otherwise than by the Company; : 


(5) no Additional Bonds may be issued which have an expressed maturity prior to April 1, 1972, or 
which may be redeemed or retired through the operation of a sinking, amortization, improvement 
or renewal or other analogous fund or otherwise at a more rapid rate or a greater percentage 
than the said $65,000,000 principal amount of Bonds; provided that appropriate provisions 
will be made in the Trust Deed permitting the purchase of Additional Bonds by the Company, 
if there shall be no default existing under the Trust Deed, and provided that no Additional 
Bonds purchased by the Company may be re-issued or sold (whether by pledge or otherwise) 
and that no Bonds shall be issued in substitution therefor; 


(6) subsidiaries are to be defined to include only companies engaged in business the same as or 
related to that of the Company; and 


(7) the cost of the shares or obligations of a subsidiary against which Additional Bonds are issued 
shall be deemed not to exceed the cost or fair value, whichever is less, of property of such sub- 
sidiary which (if owned by the Company) would constitute net property additions, excluding 
from the definition of net property additions, shares or obligations. 


The Company proposes to enter into substantially identical agreements (herein referred to as 
“deficiency agreements’’) to all of which Montreal Trust Company will be a party, as follows: with 
Imperial Oil Limited; with Shell Oil Company of Canada, Limited, with performance of the obligations 
of Shell Oil Company of Canada, Limited guaranteed by Shell Oil Company; with Standard Oil Company 
of British Columbia Limited, with performance of the obligations of Standard Oil Company of British 
Columbia Limited guaranteed by Standard Oil Company of California; with Canadian Gulf Oil Com- 
pany, with performance of the obligations of Canadian Gulf Oil Company guaranteed by Gulf Oil Com- 
pany; with Union Oil Company of California; and with Richfield Oil Corporation. Under these agree- 
ments the several oil companies parties thereto will each covenant with the Company and Montreal Trust 
Company, as Trustee for the benefit of the holders of the Series A and Series B Bonds, that, until such 
time as all of the Series A and Series B Bonds shall have been paid in full in accordance with their terms, 
if and whenever the Company for any reason whatsoever (including, without limiting the generality of the 
foregoing, insufficiency of operating revenue whether attributable to default of the Company in performing 
any of its agreements therein contained or otherwise) and whether or not caused by or resulting from any 
act, omission or circumstance within or without the control of such oil company or the Company, shall fail 
or be unable to make payment in full in cash in the required currency promptly as and when the same shall 
become due (whether on a declaration or at maturity or otherwise) of any and all amounts at any time and 
from time to time required to be paid by the Company (i) for principal of, interest and redemption pre- 
mium on and sinking fund payments (whether fixed or optional) in respect of, any of the Series A and/or 
Series B Bonds for the time being outstanding and any other amounts (excluding amounts required to 
be paid for principal of, interest and redemption premium on and sinking fund payments in respect of, 
bonds other than Series A or Series B Bonds) required to be paid by the Company under the terms of 
the Trust Deed and (ii) for other corporate purposes; then such oil company shall pay in cash its por- 
tion, as set out in the said agreement, of the deficiency resulting from such failure or inability of the 
Company to pay as aforesaid; the amounts so paid by the several oil companies constituting in the aggre- 
gate 100% of such deficiency. The said oil companies will be severally, but not jointly liable for their 


respective percentages of each deficiency. 


as 4 
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The deficiency agreements will provide that the respective portion of each deficiency payable by 
each company shall be as follows: 


Column B Column C 
As to the first half As to the second half 
Column A of each deficiency of each deficiency 

Manacian Gull Oil Company. cms) ees ct oe ce ees a 19.403% 6.201% 

Perea LANE Mee saab be PEN Glace pe ys Shae A Des 19.403% 88.953% 
ener Ou Company of Canada, Limited................ 19.403% Nil 

Standard Oil Company of British Columbia Limited.... 19.403% 4.361% 

Frmoe On Vompany Of Caliornias .o ote io Ga. can ook 14.925% 0.485% 
Pas EON ASOLTIOFA LOM sins, wicls ciene «0s ga aes Ae © 7.463% Nil 

100.000% 100 .000% 


The percentages of the first half of each deficiency shown in Column B are not subject to change. The 
deficiency agreements will permit a variation annually in the percentages of the second half of each 
deficiency shown in Column C provided that no such variation may be made unless the aggregate of the 
percentages, as varied, is 100% of the second half of each deficiency. The oil companies have advised 
the Company that any change made as permitted by the deficiency agreements will be made to the end 
that the percentage payable by each company shall be the percentage which its net ‘‘own interest’ crude 
petroleum production in Alberta is of the total net “‘own interest’’ crude petroleum production in Alberta 
of,all the companies shown in Column A. 


Each amount so paid by an oil company in respect of a deficiency shall constitute a non-interest 
bearing unsecured indebtedness (‘‘deficiency credit’) of the Company to such oil company. Until all 
the Series A and Series B Bonds have been paid in full in accordance with their terms, deficiency credits 
will be repayable in succeeding years but only to the extent in any year that the gross revenues and 
other income of the Company and all its subsidiaries from all sources (as will be defined in the deficiency 
agreements) for the immediately preceding calendar year exceed the costs of the Company (as similarly 
defined) for the last mentioned year. The Company will covenant in the deficiency agreements that 
until any amounts so paid by the oil companies shall be repaid it will not declare or pay any dividends 
on its capital stock. 


The Trust Deed will contain among other things provisions to the following effect: 
(1) A covenant that the Company will complete the pipe line with all convenient speed; 


(2) A covenant that, so long as any Series A or Series B Bonds are outstanding, it will not pledge 
as security for other borrowings any bonds issued under the Trust Deed having a principal 
amount exceeding 100% of the amount of such other borrowing; 


(3) A covenant that, so long as any of the Series A or Series B Bonds are outstanding, the Com- 
pany will not declare or pay any dividends upon, or purchase or redeem any of its shares, 
whether now or hereafter issued, unless the sum of all payments and expenditures made sub- 
sequent to the date of the Trust Deed (including the amounts then proposed to be expended 
for such dividends, purchase or redemption) with respect to dividends on shares and the purchase 
or redemption of shares does not exceed consolidated net income (as will be defined in the 
Trust Deed), as certified by the Treasurer or other financial officer of the Company, accrued 
subsequent to the date of the Trust Deed up to the end of the calendar quarter-year next pre- 
ceding the date of such declaration or such proposed payment, purchase or redemption; provided 
that there shall be excluded from the foregoing restrictions and from all calculations under 
this covenant stock dividends and shares purchased or redeemed out of the proceeds of an 

issue of shares made at any time concurrently with or prior to such purchase or redemption 
and shares of the Company exchanged for other shares of the Company; 


(4) A covenant that, so long as any of the Series A or Series B Bonds are outstanding, the Company 
will not permit any of its subsidiaries to purchase any shares of stock of any class of the Company; 


(5) A covenant that, so long as any of the Series A or Series B Bonds are outstanding, the Company 
will not pay dividends which will reduce consolidated net current assets (as will be defined in the 
Trust Deed) below $1,000,000; 


(6) A covenant that, so long as any of the Series A or Series B Bonds are outstanding, no subsidiary 
of the Company shall have any indebtedness outstanding except, 

(i) current indebtedness incurred in the ordinary course of business and maturing not more 
than one year from the date of its incurrence; 

(ii) purchase money mortgages or existing liens on property acquired at not exceeding 80% 
of the cost thereof, provided that, in the case of any subsidiary whose shares or any of 
whose obligations have been used as the basis for the issue of Additional Bonds and remain 
subject to the specific lien of the Trust Deed, such property shall not be acquired or con- 
structed to replace, or in exchange for, or in lieu of, other property; 

(iii) indebtedness to the Company or a wholly-owned subsidiary of the Company; and 

(iv) indebtedness for taxes or assessments or governmental charges or levies on its property, 
if such taxes or assessments or charges or levies shall not at the time be due and delinquent 
or if the’ validity thereof shall currently be contested in good faith by appropriate pro- 
ceedings and if such subsidiary shall have set aside on its books reserves deemed by it ade- 
quate with respect thereto; or mechanics’, carriers’, workmen's, repairmen’s or other like 
liens in the ordinary course of business in respect of obligations which are not overdue; 
or liens arising out of judgments or awards against such subsidiary with respect to which, 
within the time fixed by law, it shall in good faith prosecute an appeal or proceedings for 
review and with respect to which it shall have secured a stay of execution pending such 
appeal or proceedings for review; 

(7) A covenant that, so long as any of the Series A or Series B Bonds are outstanding, no subsidiary 
whose shares have been used as the basis for the issue of Additional Bonds and are pledged with 
the Trustee shall at any time have outstanding any shares which are not owned by the Company 
or a wholly-owned subsidiary of the Company and pledged with the Trustee nor any indebted- 
ness, whether funded or otherwise, from borrowing except to the Company. 
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The Trust Deed will contain appropriate terms with respect to defaults, releases, mergers and other 
matters usual in a Trust Deed of the nature contemplated. 


(p) The cost of services rendered and to be rendered to the Company in connection with the construc- 
tion of the proposed pipe line system, as well as legal, auditing and miscellaneous services, to the extent 
that they have not already been paid, will be paid for out of the proceeds of the issue of the securities 
referred to in this Prospectus. 


(q) National Trust Company, Limited at its offices in Toronto, Montreal, Winnipeg, Calgary, Edmonton 
and Vancouver will be the Transfer Agent and Registrar of the shares of the Company. Montreal 
Trust Company, 15 King Street West, Toronto, will be the Trustee for the holders of the Series A and 
Series B Bonds. Registers upon which fully registered bonds shall be registered as to principal and 
interest and upon which coupon bonds may be registered as to principal and upon which transfers of bonds 
so registered shall be recorded will be kept at the following offices: for the Series A Bonds, at the office 
of the Trustee at Toronto and Montreal; for the Series B Bonds, at the office of The Canadian Bank 
of Commerce Trust Company in New York. 


(r) In addition to contracts in the ordinary course of its business, namely the construction and opera- 
tion of the pipe line system herein referred to, the Company has entered into the following contracts: 


(1) Contract dated May 17, 1951, between the Company, Imperial Oil Limited and Canadian Bechtel 
Limited, acting for itself and also on behalf of S. D. Bechtel, an individual, and on behalf of the 
nominees of S. D. Bechtel (hereinafter sometimes collectively referred to as ‘‘Canadian Bechtel’’) 
as amended by supplemental contracts dated respectively June 29, 1951, and September 19, 1951. 
Under this agreement Imperial Oil Limited and Canadian Bechtel, stating their understanding 
that in its initial stages the oil pipe line proposed to be constructed might not be a commercially 
profitable venture, each agreed to subscribe for 12,500 shares of the Company at the price of $10 
per share and the Company agreed to accept such subscriptions and to issue such shares. The 
Company agreed to reimburse Canadian Bechtel in the amount of $140,000 for costs and expendi- 
tures incurred (prior to May 1, 1951) by Canadian Bechtel in connection with obtaining the 
incorporation of the Company and in connection with engineering and survey services relating to 
the pipe line system. The Company agreed to cause detailed engineering and field surveys 
necessary for the construction of an oil pipe line from Edmonton to Vancouver to be undertaken 
and Canadian Bechtel agreed to perform or cause to be performed all these engineering and field 
survey services. The actual cost of such services of Canadian Bechtel was to be reimbursed 
by the Company and to the extent that such services were performed for Canadian Bechtel 
by its parent company, Bechtel Corporation, such services were to be performed. by Bechtel 
Corporation at cost. The agreement also contained provisions designed to permit other oil 
companies referred to therein to become shareholders of the Company upon their undertaking 
to execute agreements which would support the financing of the pipe line. In addition, the 
agreement provided that Canadian Bechtel would continue to make its services and the services 
of its organization available to the Company at cost until a decision was made that the pipe 
line would be constructed. Following the making of such decision, the services of Canadian 
Bechtel and its organization would be made available to the Company on such basis as might 
then be approved by the directors of the Company and Canadian Bechtel. In arriving at the 
remuneration to be paid to Canadian Bechtel for such further services, consideration might be 
given to engineering and other services theretofore performed at cost. The agreement con- 
tained a further provision that if at the time it was decided to construct the pipe line the shares 
of the Company owned by Canadian Bechtel would exceed 10% of the total number of shares 
issued or which might be issued under the plan of financing, the Oil Company stockholders (as 
defined in the agreement as amended) would have the option to purchase the number of shares ~ 
of the Company owned by Canadian Bechtel in excess of such 10% figure. In the event that 
the Oil Company stockholders owned equal amounts of the stock of the Company and in each 
such case the number of shares owned was less than 10% of the total:shares issued or which 
might be issued under the plan of financing, the Oil Company stockholders would have the 
right to purchase that number of shares of the Company owned by Canadian Bechtel as would 
result in Canadian Bechtel owning no greater number of shares of the Company than owned 
by each of the Oil Company stockholders. Such options were to be exercisable not later than 
the completion of the initial public financing at the same price paid to the Company by Canadian 
Bechtel for such shares. 


(2) Options dated August 14, 1951, granted by the Company to each of Standard Oil Company 
of California and Shell Oil Company whereby in consideration of the sum of $70,000 paid by 
each optionee to the Company the Company granted the optionee an option to subscribe for 
and purchase (subject to the provisions set out in the option agreement) up to as many shares 
of the Company as on the date of exercise of the option should have been issued by the Company 
to Imperial Oil Limited at a price per share equal to the average issue price of the shares issued 
by the Company to Imperial Oil Limited. By assignments, consented to by the Company, 
dated November 7, 1951, and November 9, 1951, respectively, these options were assigned to 
and have been exercised by Standard Oil Company of British Columbia Limited and Shell Oil 
Company of Canada, Limited, the respective assignees of the optionees, in respect of 12,500 
shares of the Company each and the full subscription price of $125,000 (including the $70,000 
paid for the option which, in accordance with its terms, was to apply against the subscription 
price) has been paid by each to the Company. 


(8) Letter agreements accepted November 28, 1951, and December 5, 1951, respectively between 
the Company and Wood, Gundy & Company Limited and McLeod, Young, Weir & Company 
Limited and between the Company and Blyth & Co. Inc. and The First Boston Corporation 
providing for the appointment by the Company of the financial houses above mentioned as 
agents for the sale of the Series A and Series B Bonds respectively. 


(4) Contract dated December 4, 1951 between the Company and McLeod, Young, Weir & Com- 
pany Limited and Wood, Gundy & Company Limited providing for the purchase and under- 
writing, subject to fulfillment of certain terms and conditions, of the 700,000 shares of the 
Company referred to in paragraph (e) (3) above. 
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_ (5) Such of the agreements referred to in the third paragraph of paragraph (s) hereof as have at 
the date hereof been executed and delivered. 


Copies of the said contracts and letter agreements and subscriptions above referred to may be 
inspected at Room 2200, 25 King Street West, Toronto, Ontario, during usual business hours of any 
Sea oats day during the period of primary distribution of any of the respective issues of securities referred 
to herein. 


(s) . The Company proposes to enter into a Trust Deed to be dated as of December 1, 1951, with Montreal 
Trust Company providing for the issuance of the Series A and Series B Bonds and the Additional Bonds 
referred to in this Prospectus. | Re 


hae The Company also proposes to enter into the deficiency agreements described in paragraph (0) 
hereof. 


The Company proposes to enter into an agreement with each of the oil companies executing the 
deficiency agreements referred to in paragraph (0) hereof, by which certain conditions will be imposed 
on the right of the Company to make capital expenditures on any single project involving an expenditure 
on such project in excess of $1,000,000 except in connection with the construction of the pipe line system 
referred to in paragraph (f) hereof or increasing its capacity to 200,000 bbls. per day. At the date hereof 
these agreements are in process of execution. 


The Company also proposes to enter into an agreement with Canadian Bechtel Limited pursuant to 
which agreement Canadian Bechtel Limited will supervise the construction of the pipe line system and 
provide initially the operating management of the Company. Such agreement will contain provisions 
for the remuneration of Canadian Bechtel Limited in respect of services to be performed by it. The 
| amount of this remuneration has not yet been determined. 


The Company has received subscriptions from Imperial Oil Limited, Standard Oil Company of 
British Columbia Limited, Shell Oil Company of Canada, Limited, Canadian Gulf Oil Company, Union 
Oil Company of California, Richfield Oil Corporation and Canadian Bechtel Limited subscribing for an 
aggregate of 725,000 shares of the Company at the price of $10 per share. The Company will accept 
such subscriptions forthwith upon the filing of a prospectus covering said shares. 


In connection with the offer of 250,000 shares to be made as set forth in paragraph (e) hereof to 

certain producers of crude petroleum in Alberta, the Company intends that the right to subscribe therefor 

1 shall be conditional upon each subscriber executing a subscription agreement wherein it undertakes, in 
terms generally similar to those of the deficiency agreements described in paragraph (0) hereof, to make 
good a portion of any deficiency occurring prior to December 31, 1956. The portion of each deficiency 
to be assumed by each subscriber is 1/100 of 1% for each 100 shares subscribed for and allotted so that 
if all of the 250,000 shares so offered are taken up the subscribers will be liable in the aggregate for 25% 
of each deficiency. Each subscription agreement will also provide for the repayment of deficiency 
credits created by deficiency payments but any deficiency credits not repaid by December 31, 1961, will 
be cancelled. The execution of subscription agreements as aforesaid will in no way relieve the signatories 
to or the guarantors of the deficiency agreements of any of their obligations thereunder. 


(t) The by-laws of the Company contain the following provisions as to the remuneration of directors: 


: “The remuneration to be paid to the directors shall be such as the board of directors shall from time 
to time determine and such remuneration shall be in addition to the salary paid to any officer of the 
Company who is also a member of the board of directors. The directors may also by resolution 
| award such remuneration to any director undertaking any special service on the Company’s behalf 
q other than the routine work ordinarily required of a director by the Company and confirmation of 
{ any such resolution or resolutions by the shareholders shall not be required. The directors. shall 
also be entitled to be paid their travelling and other expenses properly incurred by them in connec- 
3 tion with the affairs of the Company.” 


(u) The Company was initially promoted at the instance of S. D. Bechtel, R. L. Bridges and S. M. 
Blair, who are directors and officers of the Company. Messrs. Bechtel, Bridges and Blair are all directors 
and officers of Canadian Bechtel Limited, which is a wholly-owned subsidiary of Bechtel Corporation. 
Messrs. Bechtel and Bridges are officers and/or directors of Bechtel Corporation and Bechtel International 
: Corporation (which is a wholly-owned subsidiary of Bechtel Corporation) and Mr. Bridges is a share- 
holder of and Mr. Bechtel owns a majority of the shares of Bechtel Corporation. Mr. Bridges is also a 
’ partner of the legal firm of Thelen, Marrin, Johnson and Bridges, attorneys for Canadian Bechtel Limited, 
Bechtel International Corporation, and Bechtel Corporation. Canadian Bechtel Limited and its parent, 
Bechtel Corporation, are interested in the contract referred to in subparagraph (1) of paragraph (r). 
Messrs. J. W. Hamilton, J. K. Jamieson and D. W. McGibbon are officers and/or employees of Imperial 
Oil Limited. W.M. V. Ash is a director and officer of Shell Oil Company of Canada, Limited and Ralph 
D. Baker is a director and officer of Standard Oil Company of British Columbia Limited. Imperial Oil 
Limited, Shell Oil Company of Canada, Limited and Standard Oil Company of British Columbia Limited 
are interested in the promotion of the Company and the construction of the pipe line system as a means 
of providing for the transportation of crude petroleum from oil fields discovered in Alberta. W. J. 
Wilkins is an employee of Gulf Oil Corporation which will guarantee the obligations of Canadian Gulf 
Oil Company under one of the Deficiency Agreements referred to in paragraph (0) hereof. Under the 
contract referred to in paragraph (r) (1) hereof, the Company has paid to Canadian Bechtel Limited the 
sum of $140,000 therein referred to and in addition the sum of $186,365.78 has been paid and as at 
November 22, 1951 the sum of $177,318.28 is payable by the Company to Canadian Bechtel Limited 
for services rendered to the Company by Canadian Bechtel Limited since May 1, 1951. Included in 
the amounts paid or payable to Canadian Bechtel Limited as aforesaid are amounts paid or payable to 
Bechtel Corporation and Bechtel International Corporation for services rendered at cost and also 
included is the sum of approximately $34,500 paid or payable as at N ovember 22, 1951 to Thelen, Marrin, 
n & Bridges, for legal services rendered and expenses incurred. Except for the amounts above 
ned, no amounts have been paid or agreed to be paid in cash, securities or otherwise to any of the 
nies referred to in this paragraph or to any of the directors of the Company either to induce any 
irector to become, or to qualify him as a director or otherwise for services rendered by him or by 
the said companies in connection with the promotion or formation of the Company. 
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(v) The Company was organized on April 12, 1951, and it has carried on business since that date. 


(w) So far as is known there are no persons who by reason of beneficial ownership of securities of the 
Company or any agreement in writing are in a position to or are entitled to elect or cause to be elected 
a majority of the directors of the Company. The present shareholders of the Company holding more 
than five shares each are as follows:— 


S. D. Bechtel... 2. oc 2c cco se wieiele ie pe te pe nh onan 15,002 shares 
Canadian Gulf Oil Company.w, . 0-9. ee PN eee oe Ln 15,000 shares 
Imperial Oil Limited... 2.02... 5002s ous ee 15,000 shares 
Shell Oil Company of Canada, Limited... 0.02. 2 3200 15,000 shares 
Standard Oil Company of British Columbia Limited. :......................... 15,000 shares 


The foregoing constitutes full, true and plain disclosure of all material facts in respect of the offering 
of securities referred to above, as required by section 39 of The Securities Act (Ontario), and there is no 
further material information applicable other than in the financial statements or reports where required. 


DATED at Toronto this 13th day of December, 1951. 


Directors 
(Signed). W. M. V. AsH (Signed) J. W. HamILtton 
(Signed). R. D. BAKER (Signed) J. K. JAMIESON 
by his attorney by his attorney 
S. M. Blair J. W. Hamilton 
(Signed) ‘S. D. BECHTEL (Signed) D. W. McGrispspon 
by his attorney 
S. M. Blair 
(Signed) S. M. BLatr : (Signed) W. J. WILKINS 
by his attorney 
S. M. Blair 
(Signed) RoBEerT Ly BRIDGES 
Agents 


To the best of our knowledge, information and belief, the foregoing constitutes full, true and plain 
disclosure of all material facts in respect of the offering of securities referred to above as required by 
section 39 of The Securities Act (Ontario), and there is no further material information applicable other 
than in the financial statements or reports where required. In respect of matters which are not within 
our knowledge, we have relied upon the accuracy and adequacy of the foregoing. . 


The following are the names of every 
person having an interest, either directly or 
indirectly, to the extent of not less than 
5% in the capital of the marginally named 


agents. 
Woop, Gunpy & Company LIMITED Estate of J. H. Gundy, C. L. Gundy, 
by (Signed) D. R. WALKER, H. W. Lofft, W. N. MclIlwraith, W. P. 
Vice-President. Scott, A. H. Williamson, D. R. A. Walker. 
McLeop, YounGc, WEIR & CoMPANY LIMITED D. I. McLeod, W. E. Young, J. G. Weir, 
by (Signed) J. H. RATCLIFFE, J.H. Ratcliffe, W.H.R. Jarvis, H.S. Backus 
Vice-President. R..A. Jarvis, F. O. Evans. 
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